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AGENDA OF A REGULAR MEETING - NATIONAL CITY CITY COUNCIL/
COMMUNITY DEVELOPMENT COMMISSION — HOUSING AUTHORITY OF
THE CITY OF NATIONAL CITY

COUNCIL CHAMBERS
CIVIC CENTER
1243 NATIONAL CITY BOULEVARD
NATIONAL CITY, CALIFORNIA

TUESDAY, AUGUST 16, 2016 - 6:00 PM

ORDER OF BUSINESS: Public sessions of all Regular Meetings of the
City Council / Community Development Commission - Housing
Authority (hereafter referred to as Elected Body) begin at 6:00 p.m. on
the first and third Tuesday of each month. Public Hearings begin at
6:00 p.m. unless otherwise noted. Closed Sessions begin at 5:00 p.m.
or such other time as noted. If a workshop is scheduled, the subject
and time of the workshop will appear on the agenda. The Mayor and
Council members also sit as the Chairperson and Members of the
Board of the Community Development Commission (CDC).

REPORTS: All open session agenda items and reports as well as all
documents and writings distributed to the Elected Body less than 72
hours prior to the meeting, are available for review at the entry to the
Council Chambers. Regular Meetings of the Elected Body are webcast
and archived on the City’s website www.nationalcityca.gov.

PUBLIC COMMENTS: Prior to the Business portion of the agenda, the
Elected Body will receive public comments regarding any matters
within the jurisdiction of the City and/or the Community Development
Commission. Members of the public may also address any item on the
agenda at the time the item is considered by the Elected Body.
Persons who wish to address the Elected Body are requested to fill out
a “Request to Speak” form available at the entrance to the City Council
Chambers, and turn in the completed form to the City Clerk. The Mayor
or Chairperson will separately call for testimony of those persons who
have turned in a “Request to Speak” form. If you wish to speak, please
step to the podium at the appropriate time and state your name and
address (optional) for the record. The time limit established for public
testimony is three minutes per speaker unless a different time limit is
announced. Speakers are encouraged to be brief. The Mayor or
Chairperson may limit the length of comments due to the number of
persons wishing to speak or if comments become repetitious or
irrelevant.

WRITTEN AGENDA: With limited exceptions, the Elected Body may
take action only upon items appearing on the written agenda. Items
not appearing on the agenda must be brought back on a subsequent
agenda unless they are of a demonstrated emergency or urgent
nature, and the need to take action on such items arose after the
agenda was posted.

CONSENT CALENDAR: Consent calendar items involve matters
which are of a routine or noncontroversial nature. All consent items are
adopted by approval of a single motion by the City Council. Prior to
such approval, any item may be removed from the consent portion of
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the agenda and separately considered, upon request of a
Councilmember, a staff member, or a member of the public.

Upon request, this agenda can be made available in appropriate alternative formats to persons with a
disability in compliance with the Americans with Disabilities Act. Please contact the City Clerk’s Office at
(619) 336-4228 to request a disability-related modification or accommodation. Notification 24-hours prior
to the meeting will enable the City to make reasonable arrangements to ensure accessibility to this
meeting.

Spanish audio interpretation is provided during Elected Body Meetings. Audio headphones are available
in the lobby at the beginning of the meeting.

Audio interpretacién en espafiol se proporciona durante sesiones del Consejo Municipal. Los audiéfonos
estan disponibles en el pasillo al principio de la junta.

COUNCIL REQUESTS THAT ALL CELL PHONES AND PAGERS BE TURNED OFF DURING CITY
COUNCIL MEETINGS.
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OPEN TO THE PUBLIC

A. CITY COUNCIL

CALL TO ORDER

ROLL CALL

PLEDGE OF ALLEGIANCE TO THE FLAG

PUBLIC COMMENTS (THREE-MINUTE TIME LIMIT)

PROCLAMATIONS

AWARDS AND RECOGNITIONS

PRESENTATIONS

1.

Recognition of outgoing Student Council Representative, Reah Sahaqun
and introduction of incoming Student Council Representative, Jose
Estrada. (City Clerk)

Farewell to Miss National City and Court 2015, and Introduction of Miss
National City and Court 2016. (Community Services)

Equinox Project's 2016 San Diego Regional Quality of Life Dashboard -
Stephen Heverly, Senior Project Manager - Equinox Project

6th Annual "Career Pathways to Success" Job Fair - Jacqueline Reynoso,
President, National City Chamber of Commerce and Diane Rose,
Executive Director, South County Career Center.

INTERVIEWS / APPOINTMENTS

CONSENT CALENDAR

5.

Motion of the City Council of the City of National City approving the
waiving of the reading of the text of the Ordinances considered at this
meeting and providing that such Ordinances shall be introduced and/or
adopted after a reading of the title only. (City Clerk)

Approval of the Minutes of the Adjourned Reqular Meeting of the City
Council and Community Development Commission - Housing Authority of
the City of National City of August 2, 2016 and the Corrected Minutes of
the Reqular Meeting of the City Council and Community Development
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10.

11.

12.

13.

14.
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Commission - Housing Authority of the City of National City of June 21,
2016. (City Clerk)

Resolution of the City Council of the City of National City waiving the bid
process pursuant to NCMC 2.60.220(B) and (C) for the sole source
purchase of five (5) ZOLL X Series Manual Monitor/Defibrillators with
accessories from ZOLL Medical Corporation in the amount of $89,463.40
to be added to the $80,490.00 from the Regional Cooperative Care
Program RCCP/AMR totaling $169,953.40. (Fire)

Resolution of the City Council of the City of National City ratifying the
acceptance of $18,000 grant from the California Library Literacy Services
(CLLS) to fund the Library's literacy services for FY2016-17; and
authorizing the establishment of fund appropriations and a corresponding
revenue budget. (Library)

Resolution of the City Council of the City of National City authorizing the
installation of 40 feet of red curb "No Parking" along the west side of
Euclid Avenue immediately north of the commercial driveway to National
City Plaza Shopping Center, located at 2323 E. Division Street, to
enhance visibility for drivers exiting the shopping center. (TSC No. 2016-
03) (Engineering/Public Works)

Resolution of the City Council of the City of National City authorizing the
installation of a blue curb handicap parking space with sign in front of the
residence at 624 E. 3rd Street (TSC No. 2016-05). (Engineering/Public

Works)

Resolution of the City Council of the City of National City approving the
Final Audit Report for the Morgan Square Business Improvement District
for the period from January 1, 2008 through and including June 30, 2014.

(Planning)

Warrant Register #1 for the period of 06/29/16 through 07/05/16 in the
amount of $2.860,739.05. (Finance)

Warrant Register #2 for the period of 07/06/16 through 07/12/16 in the
amount of $232,627.99. (Finance)

Warrant Reqister #3 for the period of 07/13/16 through 07/19/16 in the
amount of $3,498,058.40. (Finance)

PUBLIC HEARINGS

15.

Public Hearing — Conditional Use Permit for beer and wine sales at Gama
Produce located at 1605 East 4th Street. (Applicant: Susana Maza) (Case
File 2015-28 CUP) (Planning)
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Public Hearing conducted in_accordance with California_General Code
Section 52201 to discuss and consider the findings of a Summary Report
pertaining to the sale and conveyance of certain Real Property located in
the City of National City with a street address of 1640 E. Plaza Blvd.,
(APN_# 557-410-20), from the City of National City to Palm Plaza
Associates, LLC pursuant to a Real Property Purchase and Sale
Agreement _and Joint Escrow Instructions. (Housing and Economic
Development)

ORDINANCES FOR INTRODUCTION

ORDINANCES FOR ADOPTION

NON CONSENT RESOLUTIONS

17.

18.

19.

20.

21.

Resolution of the City Council of the City of National City accepting the
findings made in the Summary Report pursuant to California_General
Code Section 52201 pertaining to the sale of a 1.07-acre parcel of vacant
land located at 1640 East Plaza Blvd. in National City to Palm Plaza
Associates, LLC and approving a Real Property Purchase and Sale
Agreement and Joint Escrow Instructions for said vacant land. (Housing &
Economic Development)

Resolution of the City Council of the City of National City reducing the
property tax rate for the Library General Obligation Bonds for Fiscal Year
2017 from 0.92 cents per $100 of assessed valuation to 0.88 cents, a
decrease of 4.55% (Finance)

Resolution of the City Council of the City of National City approving a
Conditional Use Permit for a craft beer tasting room (Novo Brazil) at 27 &
41 East 8th Street. (Applicant: Joshua Renner) (Case File 2016-12 CUP

(Planning)

Resolution of the City Council of the City of National City authorizing the
execution of an Order of Vacation of 250 feet of A Avenue located south of
East 28th Street and north of East 29th Street. (Applicant: Frank Motors)
(Case File No. 2013-23 SC) (Planning)

Resolution of the City Council of the City of National City, 1) awarding a
contract to Portillo Concrete, Inc. in_the not-to-exceed amount of
$2,496,925 for the Sewer Line Replacement and Upsizing Project, CIP
No. 16-05; 2) authorizing a 15% contingency in the amount of
$374,538.75 for _any unforeseen changes; 3) authorizing the Mayor to
execute the contract; and 4) authorizing the appropriation of $1,500,000 in
the Sewer Upsizing CIP account from Sewer Service Fund balance.
(Engineering/Public Works)
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NEW BUSINESS
22. Temporary Use Permit — Pumpkin Station hosted by Pinery Christmas

Trees, Inc. at Westfield Plaza Bonita Mall from September 23, 2016 thru
October 31, 2016 with no waiver of fees. (Neighborhood Services)

23. City Council direction regarding parking options for El Toyon Park parking
lot. (Engineering/Public Works)

24. City Council Policy #118 - City Council attendance at staff-level working
groups. (City Manager)

25. City Council discussion of term limits for City Council members. (City
Manager, City Clerk and City Attorney) **Continued from Council meeting
of 6/21/16**

B. COMMUNITY DEVELOPMENT COMMISSION-HOUSING AUTHORITY

PUBLIC HEARINGS- HOUSING AUTHORITY

CONSENT RESOLUTIONS- HOUSING AUTHORITY

NON CONSENT RESOLUTIONS- HOUSING AUTHORITY
NEW BUSINESS- HOUSING AUTHORITY

C. REPORTS

STAFF REPORTS

MAYOR AND CITY COUNCIL
CLOSED SESSION REPORT
ADJOURNMENT

Regular Meeting of the City Council and Community Development
Commission - Housing Authority of the City of National City - Tuesday -
September 6, 2016 - 6:00 p.m. - Council Chambers - National City,
California.
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The following page(s) contain the backup material for Agenda Item: Recognition of
outgoing Student Council Representative, Reah Sahagun and introduction of incoming
Student Council Representative, Jose Estrada. (City Clerk)

7 of 498




ltem #
08/16/16

RECOGNITION OF OUTGOING
STUDENT COUNCIL REPRESENTATIVE, REAH SAHAGUN
AND INTRODUCTION OF INCOMING
STUDENT COUNCIL REPRESENTATIVE, JOSE ESTRADA

City Clerk
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The following page(s) contain the backup material for Agenda Item: Farewell to Miss
National City and Court 2015, and Introduction of Miss National City and Court 2016.

(Community Services)
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ITEM #
8/16/16

FAREWELL TO MISS NATIONAL CITY AND COURT 2015,
AND INTRODUCTION OF MISS NATIONAL CITY
AND COURT 2016

(COMMUNITY SERVICES)
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The following page(s) contain the backup material for Agenda Item: Equinox Project's
2016 San Diego Regional Quality of Life Dashboard - Stephen Heverly, Senior Project

Manager - Equinox Project
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The following page(s) contain the backup material for Agenda Item: 6th Annual "Career
Pathways to Success" Job Fair - Jacqueline Reynoso, President, National City Chamber
of Commerce and Diane Rose, Executive Director, South County Career Center.
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The following page(s) contain the backup material for Agenda Item: Motion of the City
Council of the City of National City approving the waiving of the reading of the text of
the Ordinances considered at this meeting and providing that such Ordinances shall be
introduced and/or adopted after a reading of the title only. (City Clerk)
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ITEM #
8-16-16

MOTION OF THE CITY COUNCIL OF THE CITY OF NATIONAL CITY
APPROVING THE WAIVING OF THE READING OF THE TEXT OF THE
ORDINANCES CONSIDERED AT THIS MEETING AND PROVIDING
THAT SUCH ORDINANCES SHALL BE INTRODUCED AND/OR
ADOPTED AFTER A READING OF THE TITLE ONLY.

(CITY CLERK)
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The following page(s) contain the backup material for Agenda Item: Approval of the
Minutes of the Adjourned Regular Meeting of the City Council and Community
Development Commission - Housing Authority of the City of National City of August 2,
2016 and the Corrected Minutes of the Regular Meeting of the City Council and C
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ltem #
08/16/16

APPROVAL OF THE MINUTES OF THE ADJOURNED
REGULAR MEETING OF THE CITY COUNCIL AND
COMMUNITY DEVELOPMENT COMMISSION — HOUSING
AUTHORITY OF THE CITY OF NATIONAL CITY OF
AUGUST 2, 2016 AND THE CORRECTED MINUTES
OF THE REGULAR MEETING OF THE CITY COUNCIL
AND COMMUNITY DEVELOPMENT COMMISSION -
HOUSING AUTHORITY OF THE CITY OF
NATIONAL CITY OF JUNE 21, 2016

(City Clerk)
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The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City waiving the bid process pursuant to NCMC
2.60.220(B) and (C) for the sole source purchase of five (5) ZOLL X Series Manual
Monitor/Defibrillators with accessories from ZOLL Medical Corporation in
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CITY OF NATIONAL CITY, CALIFORNIA
COUNCIL AGENDA STATEMENT

MEETING DATE: August 16, 2016 AGENDA ITEM NO. \

ITEM TITLE:

Resolution of the City Council of the City of National City waiving the bid process pursuant to NCMC
2.60.220(B) and (C) for the sole source purchase of five (5) ZOLL X Series® Manual
Monitor/Defibrillators with accessories from ZOLL Medical Corporation in the amount of $89,463.40 to
be added to the $80,490.00 from the Regional Cooperative Care Program RCCP/AMR totaling
$169,953.40. (Fire)

PREPARED BY: Frank Parra DEPARTMENT: Fire
PHONE: 619-336-4551 APPROVED BY:
EXPLANATION:

See Staff Report.

FINANCIAL STATEMENT: APPROVED: Finance
ACCOUNT NO. 001-412-125-521-0000 — Firefighting Accessories ~APPROVED: MIS
Use budgeted funds of $89,463.40.

ENVIRONMENTAL REVIEW:

ORDINANCE: INTRODUCTION: | | FINAL ADOPTION: | |

STAFF RECOMMENDATION:
Approve the Resolution.

BOARD / COMMISSION RECOMMENDATION:

ATTACHMENTS:

Staff Report

Quotation from ZOLL Medical Corporation

Sole Source Letter from ZOLL Medical Corporation
Resolution
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STAFF REPORT
ZOLL X Series

The monitor/defibrillators currently used by the NCFD are in need of upgrade and replacement.
NCFD currently uses ZOLL monitors. The NCFD previously evaluated three different
monitors/defibrillators and ZOLL X Series was the only one that had the CPR dash-board (immediate
feedback on a CPR call). This data is critical to maximize our effectiveness by allowing us to constantly
give minor adjustments to the way we do CPR, allowing for the best possible clinical outcome for our
patients. The only monitor/defibrillator to provide immediate feedback on a CPR call is the Zoll X Series,
and there is no adequate substitute (NCMC 2.60.220(B)). The ZOLL X Series also allows personnel to see
the patient’s rhythm without interrupting CPR (this is called see through CPR), other monitors do not
have such capability. The ZOLL X Series is also the only monitor/defibrillator compatible with the auto-
pulse CPR device; the auto-pulse CPR device is our hands free mechanical CPR device.

Chula Vista Fire Department and American Medical Response (AMR) use the ZOLL X Series,
which provides improved continuation of care when all the medics know how to use the monitor.
Switching to a different brand monitor will not allow AMR to exchange equipment on a one for one
basis. It is clear that competitive bidding will not produce any competitive advantage, because the ZOLL
X Series features are not provided by other providers. Lastly, the ZOLL X Series integrates and is
compatible with our existing systems and this supplier has previously satisfactorily supplied this
particular monitor/defibrillators in the past (NCMC 2.60.220(C)).

Accordingly, staff recommends the City purchase five ZOLL X Series® Manual
Monitor/Defibrillators with accessories for enhanced clinical capacity from ZOLL Medical Corporation. It
is requested that the City Council waive the formal bidding requirements as allowed in National City
Municipal Code Section 2.60.220(B) because the commodity can only be obtained from one source and
National City Municipal Code Section 2.60.220 (c) because the Zell X Series allows the exchange of
equipment on a one for one basis, and is compatible with existing systems. The total cost for the
equipment is $169,953.40 of which the Regional Cooperative Care Program (RCCP)/AMR will pay
$80,490.00 toward the purchase and the City will pay $89,463.40. RCCP consists of several regional fire
partners that formed a Joint Powers Agreement to provide physician medical oversite, administrative,
training, equipment, and services related to the provision of pre-hospital emergency medical services, at
no additional cost to the General Fund.

2.60.220 - Open market procedure—Exception to bidding requirements.

In any of the following instances, the city manager or purchasing agent may dispense with the
requirements of bidding when any of the following applies, provided the circumstances are completely
documented:

B. The commodity, regardless of value, can be obtained from only one source. Sole source
procurements may be used when there is only one source from which a particular
commodity is available and there is no adequate substitute. Sole source procurement may
also be used when it is clear that competitive bidding will not produce any competitive
advantage or would be impractical or not meet an urgent city procurement need;
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The commodity or service to be procured, regardless of value, is required to integrate with
or be compatible with existing furnishings, materials, systems, programs or equipment
and the procurement can be timely made from a manufacturer or supplier who previously
satisfactorily supplied the particular commodity or service;
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269 Mill Road
Chelmsford, Massachusetts 01824-4105
® Q78:421:9655 (main)

978:421-:0025 (fax)

www.zoll.com

June 29, 2016

National City Fire

Attn: Frank Parra

1243 National City Boulevard
National City, CA 91950

Dear Frank Parra,

We appreciate your selection of ZOLL® products for National City Fire. This letter
serves as confirmation that ZOLL® Medical Corporation at 269 Mill Road in
Chelmsford, Massachusetts, is the sole manufacturer and source of X Series®
Defibrillators for the EMS Market. ZOLL® or Catherine Prophet, EMS Sales Account
Executive, will not sell an X Series® Defibrillator to National City Fire through any
vendor or dealer.

Should you have any questions or require additional information please don't hesitate
to contact me at (800) 348-9011, ext. 9674.

Sincerely,

Kinga Kardasinska, M.S.
Contracts Specialist
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The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City ratifying the acceptance of $18,000 grant from
the California Library Literacy Services (CLLS) to fund the Library's literacy services for
FY2016-17; and authorizing the establishment of fund app
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The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City authorizing the installation of 40 feet of red
curb "No Parking" along the west side of Euclid Avenue immediately north of the
commercial driveway to National City Plaza Shopping Center, located
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The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City authorizing the installation of a blue curb
handicap parking space with sign in front of the residence at 624 E. 3rd Street (TSC No.

2016-05). (Engineering/Public Works)
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The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City approving the Final Audit Report for the

Morgan Square Business Improvement District for the period from January 1, 2008
through and including June 30, 2014. (Planning)

107 of 498




CITY OF NATIONAL CITY, CALIFORNIA
COUNCIL AGENDA STATEMENT

MEETING DATE: August 16, 2018 AGENDA ITEM NO. |

TEM TITLE:

Resolution of the City Council of the City of National City approving the Final Audit Report for the
| Morgan Square Business Improvemen

t District for the period from January 1, 2008 through and
including June 30, 2014. (Planning)

PREPARED EY: Raymond Pe, Principal Planner ‘ DEPARTMENT: Pla
PHONE: 336-4421

APPROVED RY:

EXPLANATION:
Background report aftached.

FINANCIAL STATEMENT: APPROVED: 74 Finance
The Successor Agency will recover $54,008.92 in atiomey's fees; o oyiep- MiS
from the sefiement. The remaining funds in the PBID will be

refunded in accordance with Str & Hwy Code 23871.
ACCOUNT NO.

ENVIRONMENT.

This action is not subject to the Califomnia Environmental Quality Act since it Is not e project a3 defined
in the California Code of Regulations, Section 15378,

ORDINANCE: INTRODUCTION: [:] FINAL ADOPTION: | -

STAFF BECOMMEHD&TION;
Adopt the resolution approving the Final Audit Report]

BOARD / COMMISSION RECOMMENDATION:

Not applicable.

ATTACHMENTS:

1. Background Report

2. Settiement Agreement

3. Declaration of Ditag Yamane
4. Final Audit Report
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Attachment 1
Background Report

The Morgan Square Property and Business Improvement District was formed on
August 3, 2004, pursuant to the California Property and Business Improvement District
Law of 1994 (Sts & Hwy Code Section 36600 et seq., “PBID Law”). The District was
established to provide for the maintenance, operations, and servicing of certain
improvements in the District, which generally includes parcels with frontage on
National City Boulevard and Roosevelt Avenue between 2" Street and 12t Street and
on 8™ Street between Interstate 5 and D Avenue.

On March 8, 2005, the Community Development Commission and National City
Morgan Square, Inc., entered into an agreement for the administration and operation
of the District pursuant to the Management District Plan and PBID Law.
Subsequently, the City transferred approximately $1,163,000 collected from the levy of
assessments in the District to Morgan Square. In return, Morgan Square was to utilize
these funds as set forth in the Agreement for activities and services in the District.

The District expired by its own terms in 2010 in accordance with the PBID Law. No
action was taken by any of the Parties to renew the District, and it has not been
renewed. On June 25, 2013, the City and the Successor Agency filed suit against
Morgan Square for breach of the agreement and violation of the PBID Law based
upon: (1) not providing certain accounting records and documentation to the City; and
(2) upon expiration of the District, not taking steps to refund the remaining District
Funds in Morgan Square's possession to the assessed property owners.

In September 2013, on the City’s motion, the Superior Court for the County of San
Diego issued a temporary restraining order to restrict the use of funds within Morgan
Square’s possession. In November 2013, an injunction was ordered by the Court
prohibiting Morgan Square from using the District funds other than for a specific use
approved by the Court, that being payment for Court approved legal expenses
incurred by Morgan Square.

Subsequently, the Parties negotiated a Settlement Agreement and Release, which
was approved by the City Council on December 15, 2015 and the Oversight Board of
the Successor Agency on April 20, 2016. Under the terms of the Agreement:

Morgan Square shall prepare and submit a final audit to the City.

Morgan Square shall return the funds to the City.

The City will refund the funds in accordance with PBID Law.

The Successor Agency and the City shall recover $54,006.92 in attorney’s fees,
payable from the funds.

hPwppE

Pursuant to the Settlement Agreement, Morgan Square has prepared the Final Audit
Report for the period from January 1, 2008 through and including June 30, 2014. The
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proposed resolution would approve the Final Audit Report for the Morgan Square
Business Improvement District. Morgan Square is obligated to return all District Funds
in the possession of Morgan Square to the City.

Final Audit

The Final Audit was prepared by the same firm that had previously performed the
audits for the Morgan Square PBID. The audit report includes; statement of assets
and net assets as of June 30, 2014 (with a comparison from January 1, 2008);
statement of revenue and expenses for the 6-1/2 years ended June 30, 2014;
statement of functional expenses for the 6-1/2 years ended June 30, 2014; schedule
of payments received from the City and deposited to Morgan Square for the period of
January 1, 2008 through April 10, 2010; and, cash transactions for the period of
January 1, 2008 through June 30, 2014 (which includes the years in which the audit
report was due as alleged in the litigation). The Final Audit, if approved, completes the
outstanding requirement of Morgan Square to prepare and provide such a report.

In addition to the Final Audit, a declaration has been provided by Ditas Yamane,
bookkeeper for Morgan Square, certifying that there has been no activity related to
expenses paid from the accounts since the time of the audit statement.
Conclusion

The Final Audit concludes there is $256,589 in cash and equivalents as of June 20,
2014. The Stipulated Judgment requires Morgan Square to turn over $256,589 to the
City. Once received, the City can return those monies to the property owners in
accordance with PBID law.

Staff Recommendation

Approve the Final Audit Report.
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Charles B. Christensen (SBN 56728)
Joel B, Mason (SBN 207708
CHRISTENSEN & SPATH LLP
550 West C Street, Suite 1660

San Diego, CA 92101

Tel: §619) 236-9343

Fax: (619) 236-8307

Claudia G. Silva (SBN 167868)
City Attorne

CITY OF NXT]ONAL CiTY
1243 National City Boulevard
National City, CA 91950

Tel: (619) 336-4220

Fax: (619) 336-4327

ELECTRONICALLY FILED
Superior Court of California,
County of San Diego

0372172016 at 08:34:00 AW

Clerk of the Superior Court
By Jenitta ‘Wirssimo,Deputy Clerk

[Fee Exempt, Gov. C. § 6103]

Attomeys for Plaintiffs City of National City and The
Successor Agency to the Community Development

Commission of the City of National City

IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF SAN DIEGO

THE CITY OF NATIONAL CITY, a

municipal corporation; THE SUCCESSOR

AGENCY TO THE COMMUNITY

CASE NO. 37-2013-00054606-CU-OR-CTL
STIPULATION FOR SETTLEMENT AND

DEVELOPMENT COMMISSION AS THE | GOOD FATTH s FROVING

NATIONAL CITY REDEVELOPMENT

AGENCY, and ROES 1 through 10,
Plaintiffs,

Y.

ETTLEMENT
N CITY OF NATIONAL CITY
CITY] AND MORGAN SQUARE, INC.;
RDERING TURN OVER OF FUNDS T0
THE CITY; ALLOWING
REIMBURSEMENT OF CITY’S
ATTORNEYS’ FEES; DISSOLVING THE
PRELIMINARY INJUNCTION ISSUED
IN THIS CASE UPON PAYMENT OF

MORGAN SQUARE INC., a California Pl PR o s .
nonprofit corporation, NATIONAL CITY ENFORCE THE SETTLEMENT AND
MORGAN SQUARE, INC,, an entity of THE ORDERS OF THE COURT
unknown origin; and DOES 1 through 25,
inclusive,
el IMAGED FILE
Defi ts.
St Date: , 2016
Time:
Complaint Filed: June 25, 2013
Dept: 71

Judge: Hon. Gregory W. Pollack
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IT IS HEREBY STIPULATED AND AGREED by and between Plaintiffs, City of
National City and The Successor Agency to the Community Development Commission as the
National City Redevelopment Agency, and Defendants, Morgan Square Inc., a California non-
profit corporation and National City Morgan Square, Inc., by and through their respective
counsel of record, having reached a seitlement of their dispute concerning the remaining funds
in the Downtown National City Property Business Improvement District (“PBID™), the status of
said funds being the central subject of the above-captioned lawsuit.

The Parties understand that each Party has the right to a trial of the matter, various
appeal rights, rights to move for a new trial. to set aside the judgment, and other remedies
directly and indirectly challenging the judgment. However, after a review of all the issues, the
Parties agree that they, and each of them, do not elect to try the matter, and instead agree to the
following stipulation for settlement of the issues that were raised or could have been raised in
the above-captioned lawsuit. The parties request that the Court retain jurisdiction over them 1o
enforce the settlement until performance in full of its terms.

The Parties stipulate as follows:

SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (“Settlement Agreement™) is made this
day of February 2016. by and between MORGAN SQUARE, INC. (“Morgan
Square™), THE CITY OF NATIONAL CITY, a municipal corporation (*City™), and THE
SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE
NATIONAL CITY REDEVELOPMENT AGENCY (“Successor Agency™). Morgan Square,

the City and the Successor Agency are collectively referred to herein as the “Parties”.

RECITALS

A. On August 3, 2004, pursuant to City Council Resolution No. 2004-148, the City

established the Downtown National City Property and Business Improvement Districi. also
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known as Morgan Square (the “District”) pursuant to the California Property and Business
Improvement District Law of 1994 (found at Sts. & Hy. Code, § 36600 et seq., “PBID Law™).

B. The City delegated oversight of the District to the Community Development
Commission of the City of National City (“CDC”). On March 8, 2005, the CDC and National
City Morgan Square Inc. entered into a written agreement for administration and operation of
the District pursuant to the Management District Plan and PBID Law (“Agreement”). Even
though the Agreement was entered into by '*National City Morgan Square, Inc.”, Morgan
Square was and is the contractor providing services in the District.

C. The City transferred approximately $1,163,000 collected from the levy of
assessments in the District to the Contractor (the “District Funds™). In return, Contractor was to
utilize the District Funds as set forth in the Agreement for activities and services in the District.
The District expired by its own terms in 2010, and in accordance with the PBID Law, and no
action was taken by any of the Parlies to renew the District and it has not been renewed.

D. The Successor Agency was created by the City Council of the City of National
City pursuant to Resolution No. 2012-15 and Part 1.85 of the Health and Safety Code to serve
as the Successor Agency 1o the CDC (the Redevelopment Agency) upon its dissolution under
Assembly Bill ABX1-26 (2011).

E. The City and the Successor Agency contend that Morgan Square is in breach of
the Agreement and violation of the PBID Law by not providing certain accounting records and
documentation to the City and by not taking steps to refund, upon expiration of the District, the
remaining District Funds in Morgan Square’s possession in accordance with PBID Law.
Morgan Square disputes these contentions.

F. On June 25, 2013, City and Successor Agency filed a lawsuit against Morgan
Square in the Superior Court for the County of San Diego, identified as Case No. 37-2013-
00054606-CU-OR-CTL (“Litigation™), arising out of obligations and covenants under PBID

Law and the Agreement, in order 1o preserve the status quo pending mediation. Mediation was
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unsuccessful and the Parties proceeded to litigation and the City was compelled to undertake
pre-trial law and motion and discovery activity.

G. On or about September 16, 2013, on the City’s motion the Court issued a TRO
and then on or about November 19, 2013, an injunction prohibiting Morgan Square from using
the District funds other than for a specific use approved by the Court, that being payment for
Court approved legal expenses incurred by Morgan Square.

H. Without admitting any liability or fault, each of the Parties to this Settlement
Agreement now desires to resolve all aspects of the Litigation among themselves.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and for good and valuable
consideration the parties hereby agree as follows:
1. Settlement.

(a)  Morgan Square hereby acknowledges and agrees that this Settlement Agreement
is subject to approval by the Successor Agency and the City, the Oversight Board of the City of
National City (“Oversight Board”), and review and approval of the State of California
Department of Finance (“Department of Finance™). In the event the Successor Agency and the
City, the Oversight Board, and/or of the Department of Finance, or any of them, do not approve
this Settlement Agreement, then the Settlement Agreement shall become null and void.

(b)  Morgan Square agrees to cooperate in all necessary steps to prepare a final audit
report for the period from January 1, 2008 through and including June 30, 2015. This audit
report is intended 1o be submitted to the City on or before April 1, 2016, for presentation.
review, and approval at a public meeting. This will result in a separate analysis for any
disbursements made by Morgan Square since the last audit by the Sonnenberg CPA firm, if any
have been made. If none have been made the prior audit will satisfy this condition.

(¢)  Within five (5) days of the final approval of the settlement by the Successor
Agency and the City, the Oversight Board of the City of National City, and the Department of

Finance, to the extent necessary, Morgan Square shall pay all District Funds in the custody,
4
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possession, or control of Morgan Square. over to the City to be distributed as refunds pursuant
to the PBID Law, specifically Streets and Highways Code section 36671.

(d)  Morgan Square shall deliver all remaining District Funds to the City to be
distributed as refunds in accordance with the PBID Law and Streets and Highways Code section
36671. Except as otherwise expressly provided in this Agreement and that the City Of National
City may be refunded assessments on properties owned by it for which it paid assessments, as
provided by the Property and Business Improvement District Law of 1994, the City Of National
City will not retain, obtain. charge, or in any way keep or coilect any amount whatsoever from
the District Funds to be refunded to the Morgan Square District members pursuant to this
Agreement. Nothing in this Agreement is intended to alter the outcome under State law for
return of the District Funds. Any breach by the City Of National City of this provision shaill be
considered a material breach of the Agreement and shall release the Morgan Square District
from its obligations herein under.

(e) Execution of this Settlement Agreement shall not constitute a ratification of the
acts of any of the Parties in connection with the District.

2. Dismissal of the Litigation. On June 25, 2013, the Successor Agency and the City were
compelled to file the Litigation against Morgan Square afier the latier failed to follow through
on a negotiated settlement, and the City obtained an injunction to preserve the District Funds.
The Parties hereby agree the Litigation shall be dismissed upon the Effective Date of the
Release, defined below, or on a date determined by the Court within its discretion.

3. Release of Claims.

(a)  Scope of Releases, The Parties and each of them, by and for itself hereby
acknowledges and agrees that the scope of the mutual release and discharge of claims recited in
Sections 3(b) and (c) below shall be interpreted to the broadest extent permissible under law.

(b) Effective Date of Release. The releases contained in this Settlement
Agreement shall be contingent upon and shall not be effective until the “Effective Date of

Release” which shall be when both of the following occur: (i) the City and the Successor
5
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Agency approve the final audit and any related reports at a public hearing; and (ii) the
expiration of all applicable times, with no claims having been filed. to challenge the
administration of the District and to challenge distributions or refunds under the PBID
Law and/or to seek and initiate refund claims. Upon the occurrence of the Effective Date of
Release and provided that the Department of Finance does not thereafter disapprove of the
Settlement Agreement, the Parties shall mutually release one another from all obligations and
liabilities with respect to the matters that were raised within the Litigation only.

(¢}  Mutual Release and Discharge of Claims. Effective only upon the Effective
Date of Release, defined above, and provided that the Department of Finance does not thereafier
disapprove of the settlement, and except for the obligations of the Parties under the terms of this
Settlement Agreement, the Parties separately by and for itself, each freely and without coercion,
fully and forever releases, acquits and discharges each other party hereto and their attomeys,
sureties, agents, servants. representatives, employees, members, Council Members, officers,
trustees, subsidiaries, affiliates, partners, predecessors, successors-in-interest, heirs, executors
and assigns, and all persons acting by, through, under or in concert with them, of and from any
and all past, present, or future claims, demands, obligations, actions, causes of action, damages,
costs, attorney’s fees, losses of service, expenses, liabilities, suits, and compensation of any
kind or nature whatsoever, whether based on tort, contract, or other theory of recovery, claimed
by any of them which arise from or relate to facts or events occurring on or before the date of
this Settlement Agreement with respect to the Litigation only. The Parties expressly
acknowledge and agree that this release shall extend to any and all claims, whether judicial,
administrative or otherwise, including, without limitation, claims made with any court,
commission, tribunal, board or administrative body with jurisdiction to consider such claims
related to the Litigation. This release expressly extends to and bars any and all complaints,
actions and/or proceedings, whether judicial or administrative, actually instituted by the Parties,

or which could be instituted by any of the Parties, with respect to the Litigation. Nothing in this
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Settlement Agreement shall be construed to mean that any of the Parties is or are waiving any
rights to enforce this Settlement Agreement.
(d)  Waiver of California Civil Code Section 1542. )

(i) Effective only upon the Effective Date of Release, defined above, and
provided that the Depariment of Finance does not thereafier disapprove of the Settlement
Agreement, the release and discharge specified in Section 2(c), above, shall be effective to bar
all claims, damages, claims for disability benefits, personal injuries, claims for compensation,
controversies, actions, causes of action, obligations, liabilities, costs, expenses, attomeys’ fees
and damages of any character, nature and kind, whether known or unknown, suspected or
unsuspected. In furtherance of this intention, the Parties and each of them expressly waives and
relinquishes any and all rights and benefits conferred on them by the provisions of Section 1542
of the California Civil Code,

(i()  The Parties understand that California Civil Code Section 1542 provides

as follows:

A general release does not extend to claims which a creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if

known by him or her must have materially affected his or her settlement with the
debtor.

(iii) It is expressly understood and agreed by the Parties that the possibility of
unknown claims exists and has been explicitly taken into account in determining the
consideration to be given for this Settlement Agreement and that a portion of the consideration,
having been bargained for with full knowledge of the possibility of such unknown claims, was
given in exchange for the release and discharge of the matiers, claims and/or rights covered by
this Settlement Agreement,

(iv)  The Parties agree that if either or any of them hereafier commences, joins
in, or in any manner seeks relief through any suit arising out of, based upon, or relating to any

of the settled claims released hereunder. then he/she/it shall pay to the other parties, in addition
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to any other damages caused to the other parties thereby, all attorneys’ fees incurred by the
other parties in defending or otherwise responding to said suit of settled claims.

(v}  This release shall not operate to release any claims the Parties may later
have for the enforcement of the obligations created by this Settlement Agreement.

(vi)  The Court approving this settlement shall retain jurisdiction to enforce

and interpret the terms of the settlement as necessary, as requested by either of the parties on an

ex parte basis.

4. Representations and Warranties.

(a)  Representation of Comprehension. By entering into this Settlement
Agreement, each party represents to the other that (i) each of them fully understands and accepts
the terms of this Settlement Agreement; (ii) each of them has relied upon the legal advice of
their attorneys or that they have freely and independently chosen not seek the advice of an
atiorney, (iii) each of them has had a full and ample opportunity to consult with any other
professionals of their choice in connection with the rights and liabilities created by this
Settiement Agreement; (iv) none of them has any questions with regard to the legal import of
any term, word, phrase, or portion of this Settlement Agreement, or this Settlement Agreement
in its entirety; and (v) each of them accepts the terms of this Settlement Agreement as written.

(b)  Representation of Approvals,

[§}) By the Successor Agency and the City. Except for the pending approval
of the Settlement Agreement by the Successor Agency, Oversight Board, and Department of
Finance, by entering into this Settlement Agreement, the Successor Agency and the City and the
persons signing below on behalf of the Successor Agency and the City, each represents to
Morgan Square that: (1) the persons signing below on behalf of the Successor Agency and the
City are authorized to execute this Settlement Agreement on behalf of the Successor Agency

and the City; and (2) this Settlement Agreement is binding on the Successor Agency and the
City.
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(i) By Morgan Square. By entering into this Settlement Agreement, Morgan
Square, and the person signing below on behalf of Morgan Square, each represents to the
Successor Agency and City that: (1) this Settlement Agreement has been duly approved by all
necessary board or member actions and no further or additional approvals are needed; (2) the
person signing below on behalf of Morgan Square is authorized to execute this Settlement

Agreement on behalf of Morgan Square; and (3) this Settlement Agreement is binding on
Morgan Square.

5. Compromise.

This Settlement Agreement is the result of a compromise and shall never at any time or
for any purpose be considered an admission of liability or responsibility on the part of any party
hereto, nor shall the payment of any sum of money in consideration for the execution of this
Settlement Agreement constitute or be construed as an admission of any liability whatsoever by
any of the Parties hereto.

6. General Provisions,

(a)  Attorneys’ Fees. The Parties hereto acknowledge and agree that the Successor
Agency and the City shall recover their reasonable attorneys® fees and costs in the reduced
amount of $54,006.92, incurred from having to bring the Litigation resulting in this Settlement
Agreement, including without limitation, the negotiation, drafting, and execution of this
Settlement Agreement, and all matters connected therewith. The City shall be allowed to pay
itself these fees from the funds tumed over to it by Morgan Square, upon approval of the audit
on or before June 30, 2016. In the event any action or proceeding is brought to enforce this
Settlement Agreement, the prevailing party shall be entitled to reasonable atiomeys® fees and
costs against the non-prevailing parties, in addition to all other relief to which that party or those
parties may be entitled. The “prevailing party” shall be that party who obtains substantially the
result sought, whether by further settlement, dismissal, or judgment.

(b)  Construction of Settlement Agreement. This Settlement Agreement is the

product of negotiation and preparation by and among each party hereto and their respective
9
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attorneys. Accordingly, all Parties hereto acknowledge and agree that this Settlement
Agreement shall not be deemed prepared or drafied by one party or another, or the attorneys for
one party or another, and this Settlement Agreement shall be construed accordingly.

(¢) Binding Effect. This Settlement Agreement shall be binding upon and inure to
the benefit of the Parties hereto, and their respective heirs, executors, administrators, trustors,
trustees, beneficiaries, predecessors, successors, assigns, partners, partnerships. parents,
subsidiaries, affiliated and related entities, officers, directors, principals, agents, servants,
employees, representatives, and all persons, firms, plaintiffs, defendants and/or persons or
entities connected with each of them, including, without limitation, their insurers, sureties,
attorneys. consultants and experts.

(d)  Severability. If any provision or any part of any provision of this Settlement

Agreement shall for any reason be held to be invalid, unenforceable or contrary to public policy
or any law, then the remainder of this Settlement Agreement shall not be affected thereby and
shall remain in full force and effect.
Il (¢) Entire Agreement. This Settlement Agreement contains the entire
understanding among the Parties to this Settlement Agreement with regard to the Litigation.
District and/or the District Funds, and is intended to be and is a final integration thereof. There
are no representations, warranties, agreements, arrangements, undertakings, oral or written,
between or among the Parties hereto relating to the terms and conditions of this Settlement
Agreement that are not fully expressed herein.

(f) Incorporation of Recitals. The Recitals to this Settlement Agreement are
hereby incorporated into this Settlement Agreement by this reference.

(g) Facsimile Signatures, Facsimile or electronically transmitted copies of
signatures shall be acceptable and treated as original signatures.

(h) Counterparts. This Settlement Agreement may be executed in counterparts and

each executed counterpart shall be as effective as the original.

10
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() Further Assurances. All Parties agree to cooperate fully and execute any and
all supplementary documents and take all additional actions which may be necessary or
appropriate to give full force and effect to the basic terms and intent of this Settlement
Agreement.

(1)) Time of the Essence. Time is of the essence for the full execution of this
Settlement Agreement and implementation of each and every provision hereof.

(k) Signatories’> Representations and Warranties. Each signatory to this
Settlement Agreement on behalf of any party does hereby personally represent and warrant that
he or she has the authority to execute this Settlement Agreement on behalf of, and fully bind,
each party whom such individual represents or purporis to represent.

(4] Waiver of Right to Collaterally Attack or Set Aside Settlement Agreement.
The Parties hereby waive all rights of appeal, motions for new trial, motions for judgments
notwithstanding the verdict, motions to set aside a judgment of dismissal, if any, and any and all
other direct and/or collateral attacks on this Settlement Agreement. This Settlement Agreement
is and shall be a full adjudication, settlement and resclution of all claims and defenses in the
Litigation as of the date of this Settlement Agreement; and, except for the covenants expressly
provided in this Settlement Agreement, this Settlement Agreement discharges all claims and
defenses presented by the Litigation. This Agreement shall bind successors. heirs and assigns
of all of the Parties.

(m) Covenant Not to Sue. The Parties covenant and agree never to commence. aid.
or in any way or in any manner prosecutc against each other any legal action or proceeding
based upon the matters released and settled in this Settlement Agreement and/or to commence
any legal action or proceeding based upon any other claim, demand, cause of action,
obligations. damage or liability arising out of or related to the matters settled, released and
compromised in this Settlement Agreement. This covenant does not extend to any legal action

or proceeding brought for the purpose of enforcing this Settlement Agreement.

11
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7. The Parties agree that this settlement is entered into in good faith and request the court

to issue an order finding the scttlement to have been in good faith and barring any action by any

third parties conceming this good faith settlement and the matters that were raised or that could

have been raised in this litigation under the provisions of Code of Civil Procedure section 877.6.
IN WITNESS WHEREOF, the Parties hereto have caused this Settlement Agresment to

be executed as of the date first written above.

CITY:

The City iopal City, a municipal cor ion
By:

Print Name: __Ron Morrison

its: Mayor
Dated: March 9 , 2016
SUCCESSCR AGENCY:

The Successor Agency to the Community Development Commission as the National City

Redevelo Agency
By:

Print Neme:__Rop Morrison
Its: Chairman
Dated:

2016

MORGAN SQUARE:

, President

12
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APPROVED AS TO FORM AND CONTENT

Dated:

Dated:

Dated:

HASKINS & SOCIATE1§, APC
, ;
:-"J/Cé_ ,2016  By: . .l/‘*'—"”'
] Steve H}aés_l:i:gféy
Attorne ndants Morgan Square Inc., a

California non-profit corporation and National
Ci organ Square, Inc.

CITY
% ‘ \/’t/ .2016 By:
! Clatdia G\Silva. Esq.
Attorney Yoy Plaintiffs City of National City

and the Successor Agency 10 the Community
Development Commission as the National City
Redevelopment Agency

sld .. BT

Charles B. Christensen, Esq.

Joel B. Mason, Esq.

Attorneys for Plaintiffs City of National City
and the Successor Agency to the Community
Development Commission as the National City
Redevelopment Agency

ORDER

Based upon the foregoing stipulation for settlement and good cause appearing therefore,

the Court hereby APPROVES the Parties Stipulation for Settlement and Good Faith Settlement

Agreement;

IT IS ORDERED THAT:

1. ALL FUNDS IN THE POSSESSION OF DEFENDANTS [IN THE AMOUNT OF
$256,589.00 ] BE TURNED OVER TO THE CITY UPON THE APPROVAL OF
THE SETTLEMENT BY THE DEPARTMENT OF FINANCE;

2. THE CITY BE ALLOWED TO REIMBURSE ITSELF FOR THE PAYMENT OF
ITS ATTORNEY'S FEES IN THE AMOUNT OF $54,006.92;

13
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3. UPON THE PAYMENT OF ALL FUNDS TO THE CITY THAT THE
PRELIMINARY INJUNCTION ISSUED IN THIS CASE BE AND IS HEREBY
DISSOLVED; AND

4. THE COURT HEREBY RETAINS JURISDICTION TO ENFORCE THE
SETTLEMENT AND THE ORDERS OF THE COURT;

5. EACH OF THE PARTIES ARE HEREBY ORDERED TO PERFORM ALL ACTS
AGREED TO BY THE RESPECTIVE PARTIES WITHIN THE TIME
CONSTRAINTS REFERRED TO IN THE SETTLEMENT.

IT 1S SO ORDERED. ﬂ / W
Dated:  3/25M6 -

Hon. Gregory W, Pollack
JUDGE OF THE SUPERIOR COURT

14

Stipulation for Settlement and (Proposed) Brvaérwxbproving Good Faith Settlement

124 of 498




DECLARATION QF DITAS YAMANE

L. DITAS YAMANE, declare and state as follows:

1.1 am the bookkeeper of Defendant Morgan Square, Inc. in the above-captioned
matter. In my position I have firsthand knowledge of the activity and expenses on Defendant
Morgan Squarc, Inc.’s accounts and funds. The following declarations are of my own personal
knowledge and if sworn as a witness, [ could competently testify thercto.

2. Thave reviewed the pertinent records of the Defendant Morgan Square, Inc. accounts
and funds, in particular pertinent o the status and activity of the Business Improvement District
account funds at issuc in the above-captioned litigation. Thave also reviewed the Transmittal Letter
dated July 31, 2014, from Leonard C. Sonnenberg, CPA. and its attachments and enclosures,
including the Morgan Squarc. Inc. Audited Financial Statements, dated June 30, 2014, and the
Independent Auditor’s Report dated July 31, 2014, a true and correct copy of which is attached
hereto as Exhibit 1.

3. T hereby certify that there has been no activity related to or expenses paid from the
pertinent Defendant Morgan Square, Inc., accounts since the audit reflected by the aforementioned
Transmittal Letier and attachments and enclosures from Mr. Leonard C. Sonncnberg, CPA.

I deelare under penalty of perjury under tile laws of the State of' California that the foregoing

is true and correet.

Dated this @'H" day of JTunc 2016, at National City, Califormiz.

_gi——

[
DITAS YAMANI
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MORGAN SQUARE, INC.

July 31, 2014 Z(
Sonennberg & Company, CPAs
5190 Governor Dr. Suite 201
San Diego, CA 92122

This representation letter is provided in connection with your audit of the financial statements of Morgan Square,
Inc., which comprise the statements of net assets as of June 30, 2014, and the related statements of activities-cash
basis for the 6 1/2 years then ended, and the related notes to the financial statements, for the purpose of expressing
an opinion as to whether the financial statements are presented fairly, in all material respects, in accordance with the
cash basis of accounting.

Certzin representations in this letter are described as being limited to matters that are material. [tems are covsidered
material, regardless of size, if they involve an omission or misstatement of accounting information that, in light of
surrounding circumstances, makes it probable that the judgment of a reasonable person relying on the information
would be changed or influenced by the omission or misstatement. An omission or misstatement that is monetarily
small in amount could be considered material as a result of qualitative factors.

We confirm, to the best of our knowledge and belief, as of July 31, 2014, the following representations made to you
during your audit.

Financial Statements

o We have firlfilled our responsibilities, as set out in the terms of the audit engagement letter dated February
19, 2014 including our responsibility for the preparation and fair presentation of the financial statements.

¢ The financial statements referred to above are fairly presented in conformity with cash basis of accounting.

¢  We acknowledge our responsibility for the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error.

» We acknowledge our responsibility for the design, implemtentation, and maintenance of internal control to
prevent and detect fraud.

« Significant assumptions we used in making accounting estimates, including those measured at fair value, are
reasonable,

» Related party relationships and transactions have been appropriately accounted for and disclosed in
accordance with the requirements of cash basis accounting,

o All events subsequent to the date of the financial statements and for which cash basis accounting requires
adjustment or disclosure have been adjusted or disclosed.

* The effects of uncorrected misstatements are immaterial, both individually and in the agpregate, to the
financial staternents as a whole. A [ist of the uncorrected misstatements is attached to the representation
letter.

s The effects of all known actual or possible litigation, claims, and assessments have been accounted for and
disclosed in accordance with cash basis accounting

s Material concentrations have been appropriately disclosed in accordance with cash basis.

¢ Guarantees, whether written or oral, under which the organization is contingently liable, have been properly
recorded or disclosed in accordance with cash basis accounting.

Information Provided
s We have provided you with:

o Access to all information, of which we are aware, that is relevant to the preparation and fair
presentation of the financial statements, such as records, documentation, and other matters.
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o Additional information that you have requested from us for the purpose of the audit.

o Unrestricted access to persons within the entity fram whom you determined it necessary to obtain
audit evidence.

o All material transactions have been recorded in the accounting records and are reflected in the financial
statements.

o We have disclosed to you the results of our assessment of the risk that the financial stutements may be
materially misstated as a result of fraud.

o We have no knowledge of any frand or suspected fraud that affects the organization and involves:

o Management,
o Employees who have significant roles in internal control, or
o Others where the fraud could have a material effect on the financial statements,

» We have no knowledge of any allegations of fraud or suspected fraud affecting the organization’s financial
statements communicated by employees, former employees, grantors, regulators, or others.

» We have no knowledge of any instances of noncompliance or suspected noncompliance with laws and
regulations whose effects should be considered when preparing financial statements,

* We are aware of any pending or threatened litigation, claims, or assessments or unasserfed claims or
assessments that are required to be accrued or disclosed in the financial statements in accordance with the
cash basis of accounting, and we have consulted a lawyer concerning such litigation, claims, or assessments.

o We have disclosed to you the identity of the orpanization’s related parties and all the related party
relationships and transactions of which we are aware.

o The organization has satisfactory title to all owned assets, and there are no liens or encumbrances on such
assets nor has any asset been pledged as collateral.

e We are responsible for compliance with the laws, regulations, and provisions of contracts and grant
agreements applicable to us; and we have identified and disclosed to you il laws, regulations and provisions
of contracts and grant agreements that we believe have a direct and material effect on the determination of
financial statement amounts or other financial data significant to the audit objectives.

e Morgan Square, Inc. is an exempt organization under Section 501(c)(6) of the Internal Revenue Code. Any
activities of which we are aware that would jeopardize the Organization’s tax-exempt status, and all
activities subject to tax on unrelated business income or excise or other tax, have been disclosed to you. All
required filings with tax anthorities are up-to-date.

+ We acknowledge our responsibility for presenting the schedule of functional expenses and the schedule of
temporarily restricted net assets in accordance with cash basis and we believe the schedules, including its
form and content, is fairly presented in accordance with cash basis. The methods of measurement and
presentation of the schedules hiave not changed from those used in the prior period, and we have disclosed to
you any significant assumptions or interpretstions underlying the measurement and presentation of the
supplementary information.

*  We understand that as part of the andit, the auditor

o Analyzed and/or updated the temporarily resiricted revenue accounts,
o Prepared cestain adjusting entries based on these analyses and schedules.
o We bave reviewed the schedules and entries provided by the auditor. We understand and approve

the entries prepared by the auditor.
‘No eveats have occurred subsequent to the stateraent of financial position date and through the date of this letter that
would require ad;ustrnent to, or disclosure in, the financig ents,
Executive Di < Be
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Sonnenberg & Company, CPAs

A Professional Corporation

5190 Governor Drive, Suite 201, San Diego, California 92122

Phone: {858) 457-5252 » (800) 464-4HOA » Fax: (8568) 457-2211 « {800) 303-4FAX

Leonard C. Sonnenberg, CPA

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors
Morgan Square, Inc.

We have audited the accompanying financial statements of Morgan Square, Inc. (a nonprofit
organization), which comprise the statement of assets and net assets—cash basis as of June 30,
2014, and the related statement of revenue and expenses—cash basis for the 6 % year period from
January 1, 2008 through June 30, 2014, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with the cash basis of accounting as described in Note 2; this includes determining that
the cash basis of accounting is an acceptable basis for the preparation of the financial statements in
the circumstances. Management is also responsible for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with U.S. generally accepted auditing standards. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial ‘statements, whether
due to frand or error. In making those risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair presentation of the financial statements in order to
design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we express
no such opinion. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

Member: The American Institute of Certified Public Acconntanis and California Society of Certified Public Accountants
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Morgan Square, Inc. Independent Auditor’s Report Page 2 of 2
Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
assets and net assets — cash basis of Morgan Square, Inc. as of June 30, 2014, and its revenue and
expenses — cash basis for the 64 year period then ended in accordance with the cash basis of
accounting as described in Note 2.

Basis of Accounting

We draw attention to Note 2 of the financial statements, which describes the basis of accounting.
The financial statements are prepared on the cash basis of accounting, which is a basis of
accounting other than U.S. generally accepted accounting principles. Our opinion is not modified
with respect to that matter.

Other Matter

Our audit was conducted for the purpose of forming an opinion on the financial statements as a
whole. The schedules of 1) City of National City Payments Received and Deposited to Morgan
Square Bank Accounts on page 9 and 2) Cash Transactions on pages 10 to 14 are presented for
purposes of additional analysis and are not a required part of the financial statements. Such
information is the responsibility of management and was derived from and relates directly to the
underlying accounting and other records used to prepare the financial statements. The information
has been subjected to the auditing procedures applied in the audit of the financial statements and
certain additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and other additional procedures in accordance with U.S. generally accepted
auditing standards. In our opinion, the information is fairly stated in all material respects in relation
to the financial statements as a whole.

Going Concern

The District currently has no source of revenues, and the ultimate disposition of funds on hand has

not been determined.

July 31,2014 Sonnenberg & Company, CPAs

2
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Morgan Square, Inc.
STATEMENT OF ASSETS AND NET ASSETS - CASH BASIS
June 30, 2014
With Comparative Totals for January 1, 2008

June 30. 2014 Jan. 1. 2008
ASSETS:
Cash - Union Bank (Operating) $ 32,116 21,455
CD - First Future / Cal Coast - 102,836
MM - Pacific Western Bk 28
MM - USA Fed CU 3,014 -
MM - USA Fed CU 5 105
MM - USA Fed CU 218 50,766
MM - Seacoast Commerce Bk 129,633 -
MM - Seacoast Commerce Bk 81,224 -
MM - Seacoast Commerce Bk 10,351 -
TOTAL ASSETS $ 256,589 $ 175,162
NET ASSETS:
Unrestricted $ 256,589 $ 175,162
TOTAL NET ASSETS $ 256,589 $ 175,162

The Accompanying Notes are an Integral Part of the Financial Statements

3
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Morgan Square, Inc.
STATEMENT OF REVENUE AND EXPENSES - CASH BASIS
For the 6 and 1/2 Years Ended June 30, 2014 i

Revenue:
City of National City - Assessments $ 492 338
Interest Income 16,454
Total revenue 508,792
Expenses:
Program Services 339,312
Supporting Services 88,053
Total expenses 427,365
Change in net assets $ 81,427
Net assets, beginning of period 175,162
Net assets, end of period $ 256,589

The Accompanying Notes are an Integral Part of the Financial Statements

4
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Morgan Square, Inc.
STATEMENT OF FUNCTIONAL EXPENSES - CASH BASIS
For the 6 and 1/2 Years Ended June 30, 2014

Program Support Total
Services Services Expenses
Expenses:
Arbitration - AAA $ $ 2,538 § 2,538
Audit - Sonnenberg - 2007 3,600 3,600
Bank charges, fees, etc. 760 760
Consulting - Inzunza 15,200 15,200
Consulting - Marza 6,000 6,000
Insurance - Hartford - D&O 3,500 3,500
Legal - Haskins 25,856 25,856
Maintenance - Rodriguez 251,500 251,500
Maintenance - Plaza Mgmt 17,250 17,250
Maintenance - Urban Corp SD 54,165 54,165
Lighting - Universal 4,060 4,060
Management - Yamane 30,600 30,600
National City Foundation 2,000 2,000
Program - Miscellaneous 2,337 2,337
Sculpture - Becker 5,000 5,000
Stone/Tile - Valencia 3,000 3,000
Total Expenses $ 339,312 § 88,053 § 427,365

The Accompanying Notes are an Integral part of the Financial Statements

5
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Morgan Square, Inc.
Notes to Financial Statements
For Years Ended June 30, 2014

Note 1. Organization and Nature of Activities

The Morgan Square, Inc. (the District, also known as “Morgan Square District” or National City
Downtown Property Business Improvement District”) was incorporated on December 13, 2004 as a
non-profit public benefit corporation. The District operated under an agreement with the
Community Development Commission of the City of National City, CA. The District includes 153
parcels representing 96 property owners. Operations began, essentially, in May 2005 with the
initial receipt of assessment revenues (See Note 4).

The primary objectives and purposes of this corporation are to bring about the revitalization of the
District and its surrounds in the City of National City and to bring about the increased economic
well-being of residents, employees, and businesses within the District. In addition, the District
strives to promote business improvements and economic development within the District through
activities which contribute to the neighborhood and well-being of the Morgan Square Community.

Morgan Square, Inc. is led by a group of significant, small and long-time business and property
owners, who pay special assessments in the District. The members of the Board of Directors are
composed of four officers and up to nine members who are all business-owners and/or property
owners within the District.

Morgan Square’s activities ensure maintenance including litter control, illegal dump removal,
graffiti control, sidewalk safety hazard monitoring, lighting service, tree maintenance, and security.
Most of these services were provided under contracts with Ezekiel Rodriguez Maintenance and with
Urban Corps of San Diego County.

Income Taxes
Morgan Square, Inc. is exempt from federal and state income taxes under Section 501(c)(6) of the
Internal Revenue Code and section 23701(e) of the California Revenue and Taxation Code.

Accordingly, no provision for income taxes is included in the accompanying financial statements.
Management is not aware of any uncertain income tax positions that might jeopardize its tax status.

Note 2, Summary of Significant Accounting Policies

Basis of Presentation

Morgan Square’s financial statements have been prepared on the cash basis of accounting,

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting
principles requires management to make estimates and assumptions that affect reported amounts of

assets, liabilities, revenues, and expenses as of the dates and for the periods presented.

6

134 of 498




Morgan Square, Inc.
Notes to Financial Statements
For the 6 % Years Ended June 30, 2014

Note 2. Summary of Significant Accounting Policies (continued)

Cash and cash equivalents

Morgan Square considers all highly liquid investments available for current use with an initial
maturity of three months or less to be cash equivalents.

Accounts Receivable

Accounts receivable are receivables from governmental agencies. Morgan Square has no accounts
receivable as of June 30, 2014,

Concentration of Credit Risk

The primary revenue consists of assessments received from the City of National City.
Concentration of credit risks with respect to revenue are limited, as the majority of Morgan
Square’s revenues consist of fees from contracts granted by the City of National City.

Date of Management Review

Morgan Square’s management has evaluated subsequent events through July 31, 2014, the date the
financial statements were available to be issued. Management is not aware of any subsequent
events that would require adjustment to, or disclosures in, the financial statements.

Note 3. Assessment Revenue

The District’s income is derived from property tax assessed on properties within the District. The
assessment year is July 1 through June 30 of each year. Morgan Square received $492,338.46
during the period from January 1, 2008 through April 10, 2010. Thereafter, all assessment
payments ceased.

Note 4. Commitments and Contingencies

Morgan Square’s contract with the former Community Development Commission is subject to
inspection and audit by the appropriate agencies. No provisions for the possible disallowance of
program costs have been reflected on its financial statements.
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Morgan Square, Inc.
Notes to Financial Statements
For the 6 . Years Ended June 30, 2014

Note 5. Litigation

Nature of the Litigation: San Diego Superior Court Case No. 37-2013-00054606-CU-OR-CTL was
filed by the City of National City against Morgan Square, Inc. on June 25, 2013. The case seeks to
obtain all funds held by Morgan Square to be distributed according to the City’s interpretation of
the State law concerning leftover funds under the control of such Districts upon the end of the their
authorized term of operation.

Progress of the Matter: The matter is pending. A status conference is scheduled for August 8,
2014, before Judge Prager of the Central Division of the San Diego Superior Court.

Evaluation of the Outcome: An evaluation of an unfavorable outcome and an estimate of potential
loss cannot be made as of the date of this report.

Note 6. Unpaid Liabilities

Morgan Square has certain unrecorded liabilities, which have not been included in the
accompanying cash-basis financial statements, as follows.

Attorney Fees and expenses — Haskins & Associates $ 16,764.95
Audit Fees - Sonnenberg & Company, CPAs, APC 10,000.00
Directors & Officers Insurance — The Hartford 530.00
Total Unpaid Liabilities $ 27,294.95
Total Cash and Equivalents as of June 30, 2014 $256,589.27
Remaining Balance $229,294.32

8
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Year

Morgan Square, Inc.
Schedule of Payments Received from City of National City

and Deposited to Morgan Square Bank Accounts
January 1, 2008 through April 10, 2010

Payments

USA CU

2008

2009

2010

Totals

38,676.51
66,697.28
5,187.46
4,220.12
6,951.35
69,822.87
404.80
23,182.73

126,701.85
5,722.28
5,617.52
2,116.93

91,021.34
43,015.04
2,642.48

3567.90

492,338.46

38,676.51
66,697.28

105,373.79

See Auditor's Report
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5,187.46
4,220.,12
6,951.35
69,822 .87
404.80
23,182.73
126,701.85

5,722.28

5,617.52

2,116.93

91,021.34

43,015.04

2,642.48
357.90

236,829.08 150,135.59



Morgan Square, Inc. Jan 2008 - June 30, 2014 Audlitor:LCS  07/31M14
CASH TRANSACTIONS
Beg Bal Deposit  # Trans-in Interest _# _ Trans-Out Expense End Bal
Union Bk 21,455.03 236,829.08 180,109.17 - - 408,277.68 32,115.60
FirstFut/Cal Coast 102,835.59 . - 4.521.82 107,357.41 - -
PacWest 2052 . 7.734.45 107,357.41 74,92 115,164.78 2.00 -
PacWest 2458 - 5,722.28 414,336.15 142.04 420,000.00 172.00 28.47
PacWest CD's - - 150,000.00 1,211.83 151,211.83 . -
PacWest CD's . 136,678.86 51,408.88 1,371.80 189,459.54 0.00
Neighb 0980 B - 338,396.12 326.03 335,707.82 - 3,014.33
Neighh 5080 - - 251,050.66 2,3068.40 253,357.06 - .
Neighb CDs - . 50,000.00 1,414.27 51,408.88 5.39
USA Sav/ Navy 105.00 105,373.79 - 200.04 105,678.83 0.00
USA S35 / Navy - - 83,642.14 75.51 83,500.00 - 21765
USA CD 6689 43,633.84 - - 1,859.85 45,493.69 - -
USA CD 6680 7.132.42 - - 337.20 7,460.62 0.00
Sec Bk 2652 - - 250,000.00 1,151.09 251,151.09 .
Sec Bk 5435 - - 120,000.00 75.05 120,047.80 27.25 -
Seacoast 2509 - - 128,144.00 489.37 - - 129,633.37
Seacoast 2312 - 230,357.06 896.64 150,000.00 30.00 81,223.70
Seacoast 9715 - - 10,350.76 - - - 10,350.76
Atty Trust afc 150,000.00 - 129,144.00 20,856.00 -
Totals _ 175161.88  492,338.46 2,516,152.35__ 16,453.86 2,516,152.35  427,364.93  256,589.27
Total NC -> 492 338.46 - B
LInion Bk Date Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
2007 21,455.03 21,455.03
508 21,455.03 18 25,000.00 46,455.03
NC 308 46,455.03 5,187.46 51,642.49
NC 508 51,642.49 6,951.35 58,503.84
NC 608 58,593.84 69,822.87 128,416.71
NC 708 128,416.71 404.80 128,821.51
NC 708 128,821.51 4,220.12 133,041.63
NC 708 133,041.63 23,182.73 150,618.10 5,606.26
5,606.26 £,606.26
frUSAS 35 109 5,606.26 16 25,000.00 30,606.26
NC 109 30,606.26 126,701.85 157,308.11
209  157,308.11 103,738.13 53,569.98
NC 410 53,569.98 357.90 53,027.88
misc 410 53,027.88 10.50 53,038.38
1210 53,938.38 53,038.38
fr Sec Pac Bk o1 53,938.38 10 15,000.00 68,938.38
811 68,638.38 67,675.68 1,262.70
2012 1,262.70 1,262.70
fr Sec Pac Bk 112 1,262.70 19 100.17 1,371.87
fr Neigh Bk 212 1,371.87 34 20,000.00 21,371.87
fr Neigh Bk 812 21,371.87 17 9,000.00 30,371.87
fr Nelgh Bk 1212 30,371.87 17 6,000.00 36,371.87
1212 36,371.87 33,830.00 2.441.87
1212 2,441.87 10.00 2,451.87
misc 2013 2,451.87 50.00 2,501.87
113 2,501.87 1 36,000.00 38,501.87
413 38,501.87 1 44,000.00 82,501.87
82,501.87 50,386.27 32,115.60
1213 32,115.60 32,115.60
314 32,115.60 32,115.60
614 32,115.60 _ 32,115.60
Sublotal 21,455.03 236,800.58 180,100.17 - - 405,348.18 32,115.60
reclass refunds (70.50) (70.50)
Totals 21,455.03 236,829.08 180,109.17 - - 406,277.68 32,115.60
# Note: Numbers indicate transfers in and transfers out
See Auditor's Report
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Morgan Square, Inc.

FirstFut/Cal Coas Date

1207

307

607

207

1207

308

to PW 2052 508

Totals

PacWest 2052 Date

508

509

Fr FF-CalCoast 509
609

to CD 2305 600
1209

610

to PV 2458 610

Tofals

PacWest 2458 Date

509

NC 509
to CD 2306 509
1208

fr 2305 710
fr 2306 710
fr 2052 710
CD 2485 710
CD 2486 710
CD 2487 710
To Sec 810
To Sec 810
1210

614

Totals

PacWest CD's Date

CD 2305 609
to Pac West 710
CD 2306 609
to Pac West 710
Totals

PacWest CD's Date

CD 2485 708
to Pac West 710
CD 2486 700
to Pac West 710
CD 2487 709
to Pac West 710
Totals

Jan 2008 - June 30, 2014 Auditor:LCS  07/3114
CASH TRANSACTIONS
Beg Bal Deposit Trans-in Interest Trans-Out Expense End Bal
102,835.59 102,835.59
102,835.59 1,222.34 104,057.93
104,057.93 1,016.93 105,074.86
105,074.86 655.54 105,730.40
105,730.40 644.52 106,374.92
106,374.92 611.02 106,985.94
106,985.94 art4ar 1 107,357 .41 (0.00)
{0.00) {0.00)
102,835.59 - - 4,521.82 107,357.41 - -
Beg Bal Deposit Trans-in Interest Trans-Out Expense End Bal
7.734.45 7.734.45
7,734.45 1 107,357.41 145,091.86
115,091.86 41.55 115,133.41
115,133.41 2 100,000.00 15,133.41
15,133.41 17.91 15,151.32
15,151.32 15.46 2.00 15,164.78
15,164.78 4 15,164.78 0.00
0.00 0.00
- 7,734.45 107,357.41 74.92 115,164.78 2.00 -
Beg Bal Deposit Trans-In Interest Trans-QOut Expense End Bal
572228 31 58,500.00 5.00 64,217.28
64,217.28 3 50,000.00 14,217.28
14,217.28 14,217.28
14,217.28 5 100,840.95 115,058.24
115,058.24 6 50,370.87 165,429.11
165,429.11 4 15,164.78 7.30 180,601.19
180,601.19 18.55 2.00 180,617.74
180,617.74 7 50,364.67 230,982.41
230,982.41 8 50,364.67 281,347.08
281,347.08 g 88,730.20 370,077.28
370,077.28 57.88 370,135.16
370,135.16 58.31 32 120,000.00 6.00 250,187.47
250,187.47 33 250,000.00 75.00 112.47
112.47 £4.00 28.47
28.47 _ 2847
- 5,722.28 414,336.15 142.04 420,000.00 172.00 28.47
Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 2 100,000.00 481.39
35957 & 100,840.86
- 3 50,000.00 215.98 -
_ 15489 6 5(,370.87 - -
- - 150,000.00 1,211.83 151,211.83 - -
Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 50,000.00 123.29 -
24138 7 50,364.67 -
- 50,000.00 123.29 -
24138 8 50,364.67
36,678.86 31 51,408.88 217.20
42526 9 88,730.20
- 136,678.86 51,408.88 1,371.80 189,459.54 - -

# Note: Numbers indicate transfers in and transfers out
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Morgan Square, Inc.

Neighb 0980 Date
fr Sec Pac 5435 1211
1211
to Union Bk 812
to Union Bk 1212
1212
to Union Bk 113
to Union Bk 413
fr Neigh 5080 413
to Seacoast 413
to Seacoast 413
1213
314
614

Totals

Neighb 5080 Date
fr Sec Pac 2652 1211
to Union Bk 212
1212
to Neigh 0880 413

Totals

Neighb CDs Date
708
709
1210
1211
614

Totals

USA Sav/Na Date
1207
NC 108
NC 208
308
408
to USA 835 708
to Union Bk 708
To Neigh CD 708

Totals

USA S35/ Na Date
fr USA Sav 708
208
to Union Bk 109
fr USA Sav 309
fr USA Sav 309
fr USA Sav 309
fr USA Sav 309
309
to Pac West CD 409
1209
1210
614

Totals

# Note: Numbers indicate transfers in and transfers out

Jan 2008 - June 30, 2014 "Auditor:LCS  07/31/14
CASH TRANSACTIONS

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 16 105,039.06 105,039.06
105,039.06 15.83 105,054.89
105,054.89 17 9,000.00 96,054.89
96,054.89 17 6,000.00 90,054.89
90,054.89 255.98 90,310.87
80,310.87 11 36,000.00 54,310.87
54,310.87 11 44,000.00 10,310.87
10,310.87 12 233,357.06 48.76 243,716.69
243,716.69 0.46 23 230,357.08 13,360.09
13,360.09 046 23 10,350.76 3,000.79
3,000.79 0.80 3,010.59
3,010.59 1.86 3,012.45
3,012.45 1.88 3,014.33
- - 338,396.12 326.03 335,707.82 - 3,014.33

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
= 22 251,050.66 113.51 251,164.17
251,164.17 34 20,000.00 231,164.17
231,164.17 1,771.32 232,935.48
232,935.49 232,935.48
232,935.49 421.57 233,357.06
233,357.06 12 233,357.06 0.00
- 251,050.66  2,306.40 253,357.06 - 0.00

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 30 50,000.00 50,000.00
50,000.00 685.79 50,685.79

50,685.79 723.00 31 51,408.88

- 539 5.3
5.39 5.39
5.39 5.39
- - 50,000.00 1,414.27 51,408.88 - 5.39

Beg Bal Deposit Trans-in Interest Trans-Out Expense End Bal
105.00 105.00
105.00 38,676.51 3.84 38,785.35
38,785.35 66,697.28 28.59 105,511.22
105,511.22 40.22 105,551.44
105,551.44 38.93 105,590.37
105,590.37 21 30,678.83 74,911.54
74,911.54 8846 18 25,000.00 50,000.00

50,000.00 30 50,000.00 -
105.00 105,373.79 - 200.04 105,678.83 - 0.00

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 21 30,678.83 30,678.83
30,678.83 57.90 30,736.73
30,736.73 16 25,000.00 5,736.73
5,736.73 15 11.65 5,748.38
5,748.38 15 7.457.97 13,206.35
13,206.35 14 81.56 13,287.91
13,287.91 14 4541213 58,700.04
58,700.04 14.38 58,714.42
58,714.42 31 58,500.00 214.42
214.42 0.76 21518
215.18 2.20 217.38
217.38 0.27 217.85
- - 83,642.14 75.51 83,500.00 - 217.65
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Morgan Square, Inc.

USA CD 6689 Date
2007
808
708
309
to USA S35 309
fo USA 835 309
Totals
USA CD 6680 Date
1207
608
208
1208
308
to USA S35 309
to USA 835 309
Totals
Sec Bk 2652 Date
Fr PacWest 2458 810
810
1210
fo Neigh 1211
to Union bk 1211
Totals
Sec Bk 5435 Date
1207
808
Fr PacWest 2458 810
810
1210
to Union bk 911
1211
o Neigh 0980 1211
to Union bk 112
Totals

# Note: Numbers indicate transfers in and transfers out

Jan 2008 - June 30, 2014 Auditor:LCS ~ 07/3114
CASH TRANSACTIONS

Beg Bar Deposit Trans-In Interest Trans-Out” Expense End Bal
43,633.84 43,633.84
43,633.84 993.17 44,627.01
44 627.01 25345 44 880.46
44.880.46 323.18 45,203.64
45,203.64 200.05 14 81.56 4541213

4541213 14 45412.13 =

43,633.84 - - 1,859.85 45,493.69 - -

Beg Bat Deposit Trans-In Interest Trans-Out Expense End Bal
7,132.42 713242
7,132.42 196.93 7,328.35
7,320.35 41.30 7,370.65
7,370.65 53.08 7.423.73
7.423.73 45.89 7,469.62
7.469.62 15 11.65 7.457.97
7,457.97 15 7.457.97 0.00
0.00 0.00
7,132.42 - - 337.20 7,469.62 - 0.00

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- a3 250,000.00 250,000.00
250,000.00 406.07 250,406.07
250,408.07 745.02 251,151.09
251,151.09 22 251,050.68 10043
100.43 19 100.43 {0.00)
{0.00) {0.00)

- - 250,000.00 1,151.08 251,151.09 - -

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 32 120,000.00 120,000.00
120,000.00 27.25 119,972.75
119,972.75 21,53 119,894.28
119,894.28 10 15,000.00 104,094.28
104,994.28 53.52 105,047.80
105,047.80 16 105,039.06 8.74
8.74 19 874 0.00
0.00 0.00
0.00 0.00

- - 120,000.00 75.05 120,047.80 27.25 -

13
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Morgan Square, Inc.

Seacoast 2509

frf Haskins Tr

Seacoast 2312

fr Neigh 0980

to Haskins Trust

Seacoast 9715

fr Nelgh 0980

Alty Trust a/c

to Haskins Trust
Legal Expense

Date

1207
1013
1213
314
414
614

Totals

Date

413
513
613
713
813
813
913
1213
314
414
614

Totals

=
®

413
1213

614

Totals

Datle

813
1013

Totals

# Note: Numbers indicate transfers in and transfers out

Jan 2008 - June 30, 2014 Auditor:LCS  07/3114
CASH TRANSACTIONS

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 21 129,144.00 129,144.00
128,144.00 144.97 129,288.97
129,288.97 182.80 129,471.87
129,471.87 53.22 129,525.00
129,525.09 108.28 129,633.37
- - 129,144.00 489.37 - - 129,633.37

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 23 230,357.06 69.75 230,426.81
230,426.81 166.41 230,503.22
230,593.22 161.15 230,754.37
230,754.37 166.64 230,921.01
230,921.01 63.43 30.00 230,954 44
230,954.44 150,000.00 80,954.44
80,954.44 26.20 80,980.64
80,980.64 82.11 81,062.75
§1,062.75 79.99 81,142.74
81,142.74 26.68 81,169.42
81,168.42 54.28 81,223.70
- - 230,357.06 896.64 150,000.00 30.00 81,223.70

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 23 10,350.76 10,350.76
10,350.76 10,360.76
10,350.76 10,350.76
10,350.76 10,350.76
- - 10,350.76 - - - 10,350.76

Beg Bal Deposit Trans-In Interest Trans-Out Expense End Bal
- 20 150,000.00 129,144.00 20,856.00

20,856.00 20,856.00 -

- - 150,000.00 - 129,144.00 20,856.00 -

See Auditor's Report
14
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CC/CDC-HA Agenda
8/16/2016 — Page 145

The following page(s) contain the backup material for Agenda Item: Warrant Register #1
for the period of 06/29/16 through 07/05/16 in the amount of $2,860,739.05. (Finance)
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CC/CDC-HA Agenda
8/16/2016 — Page 152

The following page(s) contain the backup material for Agenda Item: Warrant Register #2
for the period of 07/06/16 through 07/12/16 in the amount of $232,627.99. (Finance)
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CC/CDC-HA Agenda
8/16/2016 — Page 158

The following page(s) contain the backup material for Agenda Item: Warrant Register #3
for the period of 07/13/16 through 07/19/16 in the amount of $3,498,058.40. (Finance)
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CC/CDC-HA Agenda
8/16/2016 — Page 163

The following page(s) contain the backup material for Agenda Item: Public Hearing —
Conditional Use Permit for beer and wine sales at Gama Produce located at 1605 East 4th
Street. (Applicant: Susana Maza) (Case File 2015-28 CUP) (Planning)

163 of 498




CITY OF NATIONAL CITY, CALIFORNIA
COUNCIL AGENDA STATEMENT

MEETING DATE:  jAugust 16, 2016 | AGENDA ITEM NO.

ITEM TITLE:

Public Hearing — Conditional Use Pemit for beer and wine sales at Gama Produce located at 1605 Fast 4™
Street. (Applicant: Susana Maza) (Case File 2015-28 CUP)

PREPARED BY: Meartin Reeder, AICP  JA(_ DEPARTMENT: [Rianning.
PHONE: 336-4313 ' APPROVED BY:
Vit

EXPLANATION:

Gama Produce applied for a Conditional Use Permit (CUP) to sell beer and wine for off-site consumption.
The market has been in operation since the year 2000. Hours of operation of the market are 7:30 a.m. to
8:00 p.m. Monday to Friday, and 7:30 a.m. to 7:00 p.m. on the weekends. Proposed alcohol sales hours
would be the same. A Type 20 (Off-Sale Beer and Wine) license is currently being processed with the
California Department of Alcoholic Beverage Control (ABC).

The Pianning Commission voted to deny the Conditional Use Permit based on overconcentration of existing
alcohol licenses and the high area crime rate. City Council considered a Notice of Decision for this item on
June 7, 2016, at which time the item was set for public hearing.

The attached background staff report describes the proposal in detail.

FINANCIAL STATEMENT: APPROVED: Finance
ACCOUNT NO. APPROVED: MIS

ENVIRONMENTAL REVIEW:

Not a project per CEQA

ORDINANCE: INTRODUCTION: | | FINAL ADOPTION:

STAFF RECOMMENDATION:
Staff recommends approval of the Conditional Use Permit,

BOARD / COMMISSION RECOMMENDATION:
The Planning Commission denied the Conditional Use Permit.

Ayes: Baca, Garcia, Sendt Noes: DelLaPaz, Flores Abstain: Bush, Yamane |
ATTACHMENTS:

H. Overhead 5. Site Photos

2. Background Report 8. Public Hearing Notice|

3. Recommended Findings & Conditions 7. Planning Commission Staff Report

4, Reduced Plans 8. Planning Commission Resolution No. 2016-11
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2015-28 CUP — Gama Produce (beer and wine) — Overhead
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BACKGROUND REPORT

Overview

Gama Produce has applied for a Conditional Use Permit (CUP) to sell beer and wine for
off-site consumption. The market has been in operation since the year 2000. Hours of
operation of the market are 7:30 a.m. to 8:00 p.m. Monday to Friday, and 7:30 a.m. to
7:00 p.m. on the weekends. A Type 20 (Off-Sale Beer and Wine) license is concurrently
being processed with the California Department of Alcohelic Beverage Contro! (ABC).

Site Characteristics

The project location is Gama Produce, a neighborhood market at the northeast corner
of East 4" Street and Palm Avenue in the Minor Mixed-Use Corridor (MXC-1) zone. The
existing market is approximately 2,800 square feet in size and has a 13-space parking
lot. The property is located south and west of the California Army National Guard
Armory. Gama Produce has been in business at this location since 2000.

Prog‘osed Use
The applicant is requesting to sell beer and wine for off-site consumption between the

current operating hours of 7:30 a.m. to 8:00 p.m. Monday to Friday, and 7:30 a.m. to
7:00 p.m. on the weekends. Beer and wine would be stored in a cooler located in the
rear of the store.

Analysis

Section 18.30.050 of the National City Land Use Code allows for off-site alcohol sales
with an approved Conditional Use Permit (CUP). Additional requirements for alcohol
CUP’s include expanded notification, a community meeting, and distance requirements.

Mailing — All property owners and occupants within a distance of 660 feet are required
to be notified of a public hearing for alcohol-related CUP applications, as was done in
this case. 356 people were notified by mail of this public hearing.

Community Meeting — Pursuant to Section 18.30.050 (C), a community meeting was
held Wednesday, January 4, 2016 at 5:00 p.m. at the National City Chamber of
Commerce. The applicant has stated that four people were in attendance. A copy of the
advertisement, sign-in sheet, and minutes are attached.

Distance Requirements — Chapter 18.030.050 (D) requires that businesses that sell
alcohol as a principal use maintain a 660-foot distance from schools. However, sales of
alcohol in this case would be accessory to a market, and would thus not be subject to
this requirement. The nearest school is El Toyon Elementary School, which is located
over 800 feet away and is east of Interstate 805.
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Required findings
The Municipal Code contains required findings for Conditional Use Permits. There are
six required findings:

1. The proposed use is aliowable within the applicable zoning district pursuant to a

Conditional Use Permit and complies with all other applicable provisions of the
Land Use Code.

The use is allowable within the Minor Mixed-Use Comidor zone pursuant to a
Conditional Use Permit, and the proposed alcohol sales meet the required guidelines in
the Land Use Code for alcohol sales, as discussed in the staff report.

2. The proposed use is consistent with the General Plan and any applicable
specific plan.

Alcohol sales are permitted, subject to a Conditional Use Permit, by the Land Use
Code, which is consistent with the General Plan. A market is a retail use that is
consistent with the Minor Mixed-Use land use designation contained in the Land Use
and Community Character (LU) section element of the General Plan. In addition, the
property is not within a Specific Plan area.

3. The design, location, size, and operating characteristics of the proposed activity
would be compatible with the existing and future land uses in the vicinity.

No expansion of the building is proposed. The proposal involves an existing market,
which was already analyzed for traffic impacts when it was constructed. In addition,
because the sale of alcohol would be accessory to the szle of other products, no
measurabie increase in traffic is expected. Access to and from the site is provided by
Palm Avenue and East 4t Street, both collector streets. Palm Avenue noith of 4™
currently operates at a Level of Service (LOS) of F, while the street south of 4 has a
LOS of E. East 4™ Street in this location is operating at a LOS of D. Both streets are
operating at or above capacity, hence the poor levels of service. However, the sale of
alcohol is not expected to result in an increase in Average Daily Trips (ADT) such that the
LOS would be affected, particularly as the area devoted to alcohol sales is minimal.

4. The site is physically suitable for the type, density, and intensity of use being
proposed, including access, utilities, and the absence of physical constraints.
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The proposed use would be accessory to the existing market use, which is located in an
existing commercial area. The addition of alcohol sales is not expected to increase the
demand for parking on the property.

5. Granting the permit would not constitute a nuisance or be injurious or detrimental
to the public interest, health, safety, convenience, or welfare, or materiaily
injurious to persons, property, or improvements in the vicinity and zone in which
the property is located.

The proposed use will be subject to conditions that limit the sale of alcohol and restrict the
hours that it will be available.

6. The proposed project has been reviewed in compliance with the California
Environmental Quality Act.

The project is not considered a project under CEQA (California Environmental Quality
Act), as no development is proposed. Given that there is no calculable increase in
traffic and no other impacts are anticipated staff is of the opinion that the project would
not result in any physical changes to the environment.

7. That the proposed use is deemed essential and desirable to the public
convenience or necessity, because it will contribute to the continued viability of a
market, an established and allowed use in the Minor Mixed-Use Corridor Zone.

In this case the alcohol sales will contribute to the viability of 2 market, an established and
allowed use in the Minor Mixed-Use Corridor Zone. Alcohol sales would add to the
convenience of the consumer, in that customer would be able to purchase alcohol at the
same outlet that they are purchasing other products and not needing to visit multiple
locations for their grocery needs.

There are also three findings for denial based on the high crime designation and amount
of existing off-sale outlets, as discussed in the “Alcohol Sales Concentration/Location”
section below.
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Department and Agency Comments

Alcohol Sales Concentration/Location — Per ABC, there are currently four off-sale
permits issued in the subject census tract (220). These permits are:

Name Address License Type* Cup
Kings Liquor 1626 East 8" Street 21 -
7-Eleven 1601 East 18" Street 20 -
Carnival Supermarket 1750 East 8" Sireet 21 )
National City Shell 1601 East 8" Street 20 Y

* Type 20 — Off-Sale Beer and Wine
Type 21 - Off-Sale General

Of the four licenses, three are markets/liquor stores and one a gas station. The subject

use is consistent with other off-sale businesses, all of which are consistent with the
Mixed-Use zones.

Census fract 220 includes the area of between Palm Avenue and Interstate 805, and
between Division Street and East 18" Street. The attached census tract map shows the
location of the subject tract. ABC recommends a total of two off-sale aicohol permits be
issued in this census tract, where four exist.

Police Department

Crime statistics provided by the Police Department (PD) indicate that the reporting area
(Beat 21) had a current (January to August 2015) crime rate of 413.8%, above the
120% considered to be a high crime area. Crimes are categorized as either Part | or
Part I} crimes. Part | crimes are serious crimes such as homicide, robbery, assauit,
burglary, vehicle theft, etc. Part il crimes are less serious in nature and less commoniy
reported. Part if crimes inciude simple assauit, embezzlement, narcotics, and weapons
charges (among others). There is generally no specific crime reporting for alcohol-
related occurrences. Aicohol is typically just referenced as a contributing factor to a
particular crime (robbery, assault, etc.).

Consistent with recent policy, PD provided a Risk Assessment report on the property.
The assessment assigns points based on the type of business, license concentration,
and calls for service (among others) and ranks the business according to potential risk
(low, medium, or high). In this case, Gama Produce received 15 points, which would
indicate a medium risk. The Risk Assessment is attached.
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Institute for Public Strategies (IPS)
IPS encouraged that staff and management attend Responsible Beverage Sales and
Service training. The training is included as a Condition of Approval.

Conditions of Approval
Standard Conditions of Approval have been included with this permit, as well as

conditions specific to off-sale alcohol sales per Council policy 707 (container size, no
single sales, signage, RBSS training, etc.).

Planning Commission Action
Planning Commission conducted a public hearing on February 8, 2016, which resulted

in a tie vote (no action considered taken). A new hearing was held on May 2, 2016.
Seven speakers spoke in support of the proposal and seven against. Concerns were
raised regarding crime rates and oversaturation of alcohol licenses. Commissioners
shared the same concerns and asked additional questions regarding other businesses,
training, and display area. The Commission voted to deny the Conditional Use Permit
based on overconcentration of existing alcohol licenses and the high area crime rate.

Summary
The proposed use is consistent with the General Plan, because alcohol sales for off-site

consumption are a conditionally-allowed use in the Minor Mixed-Use Corridor Zone.
The proposed use would be accessory to the existing market use in an existing
commercial area, which is not expected to increase the demand for parking or other
services on the property. Gama Produce has been in business at this location since 2000.
Furthermore, the addition of alcohol sales is not expected to have any significant effects
on the area. Although the census tract in which the market is located is over-concentrated
with regard to off-sale alcohol licenses, the subject iocation is a produce market where
alcohol will be small portion of overall sales.

The options available to the City Council are to approve or deny the item, or to continue
the item in order to request additional information. In the case of approval or denial,
staff will return with a resolution at a subsequent date.
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RECOMMENDED FINDINGS FOR APPROVAL
2015-28 CUP, 1605 East 4™ Street

That the proposed use is allowable within the applicable zoning district pursuant
to a Conditional Use Permit and complies with all other applicable provisions of
the Land Use Code, because alcohol sales for off-site consumption are a
conditionally-allowed use in the Minor Mixed-Use Corridor Zone.

That the proposed use is consistent with the Generai Pian and any applicable
specific plans, because alcohol sales are permitted, subject to a Conditional Use
Permit, by the Land Use Code, which is consistent with the General Plan. A
market is a retail use that is consistent with the Minor Mixed-Use land use
designation contained in the Land Use and Community Character (LU) section

element of the General Plan. In addition, the property is not within a Specific
Plan area

That the design, location, size, and operating characteristics of the proposed
activity would be compatible with the existing and future land uses in the vicinity,
because no expansion is proposed, because the proposed use would be
accessory to an existing market use in an existing commercial area, and because
the sale of beer is not expected to appreciably increase traffic on East 4" Street or
Palm Avenue based on the current capacity and traffic numbers.

That the site is physically suitable for the type, density, and intensity of use being
proposed, inciuding access, utilities, and the absence of physical constraints,
because the proposed use wouid be accessory to an existing market use in an
existing commercial area, which is not expected to increase the demand for
parking on the property.

Granting the permit would not constitute a nuisance or be injurious or detrimental
to the public interest, health, safety, convenience, or welfare, or materially
injurious to persons, property, or improvements in the vicinity and zone in which
the property is located, because the proposed use will be compatible with other
businesses in the same census tract: and because the proposed use will be

subject to conditions that limit the sale of alcohol and restrict the hours that it will
be available.

That the proposed project has been reviewed in compliance with the California
Environmental Quality Act, because it has been determined that the proposed
use is not a project per the Act; There is no calculable increase In traffic and no
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other impacts are anticipated, therefore, the project would not result in any
physical changes to the environment.

. That the proposed use is deemed essential and desirable to the public
convenience and necessity, because it will contribute to the continued viability of a
market, an established and allowed use in the Minor Mixed-Use Corridor Zone.
Alcohol sales would add to the convenience of the consumer, in that customer
would be able to purchase alcohol at the same outlet that they are purchasing
other products and not needing to visit muitipie locations for their grocery needs.

That based on findings 1 through. 7 above, public convenience and necessity will
be served by a proposed use of the property for the retail sales of alcoholic
beverages pursuant to law.

RECOMMENDED FINDINGS FOR DENIAL
2015-28 CUP, 1605 East 4™ Street

Granting the permit would constitute a nuisance or be injurious or detrimental to
the public interest, health, safety, convenience, or welfare, or materially injurious
to persons, property, or improvements in the vicinity and zone in which the
property is located, because the census fract in which the subject property is
iocated is currently over-concentrated with regard to off-sale alcohol outlets — four
off-sale outlets are permitted where two are recommended by the California
Department of Alcoholic Beverage Control. — and the area has a high crime rate.

That the proposed use is not deemed essential and desirable to the public
convenience and necessity, because four other off-sale alcohol outlets are located
in the same census tract as the subject property.

That based on findings 1 and 2 above, public convenience and necessity will not
be served by a proposed use of the property for the retail sales of alcoholic
beverages pursuant to law.
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RECOMMENDED CONDITIONS OF APPROVAL
2015-28 CUP, 1605 East 4" Street

General

1.

This Conditional Use Permit authorizes the sale of beer and wine at an existing market
located at 1605 East 4™ Street. The display of alcoholic beverages shali be limited to

an area in substantial conformance with Exhibit A, Case File No. 2015-28 CUP,
dated 11/18/2015.

This permit shall become nuli and void if not exercised within one year after adoption

of the Resolution of approval unless extended according to procedures specified in
the Municipal Code.

This permit shall expire if the use authorized by this resolution is discontinued for a
period of 12 months or longer. This permit may also be revoked, pursuant to
provisions of the Land Use Code, if discontinued for any lesser period of time.

This Conditional Use Permit may be revoked if the operator is found to be in violation
of Conditions of Approval.

Before this Conditional Use Permit shall become effective, the applicant and the
property owner both shall sign and have notarized an Acceptance Form, provided by
the Planning Department, acknowledging and accepting all conditions imposed upon
the approval of this permit. Failure to return the signed and notarized Acceptance
Form within 30 days of its receipt shall automatically terminate the Conditional Use
Permit. The applicant shall also submit evidence to the satisfaction of the Executive
Director that a Notice of Restriction on Real Property is recorded with the County
Recorder. The applicant shall pay necessary recording fees fo the County. The
Notice of Restriction shall provide information that conditions imposed by approval of
the Conditional Use Permit are binding on all present or future interest holders or
estate holders of the property. The Notice of Restriction shall be approved as to form
by the City Attorney and signed by the Executive Director prior to recordation.

Planning

6.

7.

8.

The sale of alcoholic beverages shail be limited to the hours of 7:30 a.m. to 8:00
p.m. Monday to Friday and 7:30 a.m. to 7:00 p.m. on weekends.

The sale of beer or malt beverages in quantities of quarts, 22-ounce, 32-ounce, 40-
ounce, or similar size containers is prohibited.

No beer products shall be sold of less than manufacturer's pre-packaged three-pack

quantittes of 24 ounce cans per sale. There shall be no sale of single cans or
bottles.
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9. No sale of wine or distilled spirits shall be sold in containers of less than 750
milliliters. The sale of wine with an alcoholic content greater than 15% by volume is
prohibited.

10.Flavored malt beverages, also known as premium malt beverages and flavored mait
coolers, and sometimes commonly referred to as wine coolers, may be sold only by
four-pack or other manufacturer's prepackaged multi-unit quantities.

11.The consumption of aicoholic beverages is prohibited on the subject premises, and
on all parking lots and outbuildings and any property or adjacent property under the
control of the applicant.

12.All cups and containers shall be sold at or above prevailing prices and in their
original multi-container packages of no fewer than 12, and no cups and containers
shall be given free of charge.

13.1ce may be sold only at or about prevailing prices in the area and in quantities of not
less than three pounds per sale. Ice shall not be provided free of charge.

14. Permittee shall post sighs on the exterior building walls in compliance with Chapter
10.30.070 of the National City Municipal Code. Additionally, the permittee shall post
signs, to be approved by the Planning Department, at each entrance to the
applicant's premises and parking lot, prohibiting loitering and consumption of alcohol
on the premises and adjacent property under his control. Said signs shall not be less
than. 17 by 22 inches in size, with lettering not less than one inch in height. The
signs shall read as follows:

a. “No open alcoholic beverage containers are allowed on these premises.”
b. “No loitering is aliowed.”

15. Containers of distilled spirits may not be stored on the premises, after being sold to
patrons, for the purpose of later consumption.

16. Exterior advertising and signs of all types, promoting or indicating the availability of
alcoholic beverages, including advertising/signs directed to the exterior from within,
are prohibited. Interior displays of alcoholic beverages and signs, which are clearly
visible to the exterior, shall constitute a violation of this condition.

17.The quarterly gross sales of alcoholic beverages shall not exceed the gross sales of
all other commodities during the same period. The applicant shall at all times keep
records which reflect separately the gross sales of alcoholic beverages and the
gross sales of all other items. Said records shail be kept no less frequently than on a
quarterly basis and shall be made available to the City Finance Department and any
Peace Officer of the California Department of Alcoholic Beverage Control upon
demand.
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18.All sellers and servers of alcohol shall receive Responsible Beverage Service and
Sales (RBSS) training, including all owners, and managers. The RBSS training must
be ceriified by the Department of Alcoholic Beverage Control (ABC). Proof of
completion of an approved RBSS program must be provided prior to issuance of a
city business license. As part of the RBSS training, the permittee shall make

available a domestic violence training session as provided by the institute of Public
Strategies.

Police

19. Permittee shall comply with all regulatory provisions of the Business and Professions

Code that pertain to the sale, display and marketing or merchandising of alcoholic
beverages.
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Cooler where alcohol will be displayed
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CITY OF NATIONAL CITY
Office of the City Clerk

1243 Natlonal Clty Blvd., National City, Cziifornla 91950
619-336-4228 phone / 619-336-4229 fax

Michael R. Dalla, CMC - City Clerk

CORRECTED
NOTICE OF PUBLIC HEARING

WOTICE 1S HEREEY GIVEN that the City Council of the City of National
City will hold a Public Hearing after the hour of 8:00 p.m., Tuesday, August 16,

2016, in the City Council Chambers, Civic Center, 1243 National City Bivd.,
National City, CA., to consider a:

CONDITIONAL USE PERMIT FOR BEER AND WiKE SALES
AT GAMA PRODUCE LOCATED AT 16058 EAST 4™ STREET

The Public Hearing is being rescheduled and renoticed due to an errorin a
previous Public Hearing Notice.

Anyone interested in this matter may appear at the above time and place
and be heard.

If ybu challenge the nature of the proposed action in couri, you may be
limited %o raising only those issues you or someone else raised at the Public
Hearing described in thls notice, or in written correspondence delivered to the

undersigned, or to the City Council of the City of National City at, or prior to, the
Public Hearing.

The Planning Commission conducted & Public Hearing at their meeting of
May 2, 2016 and voted to recommend denial of the Conditional Use Permit by a
vote of 3 to 2 with 2 members absent.

August 3, 2016 M A;l /Za,

Michael Rl Dalla, CMC
City Clerk
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May 2, 2016
CITY OF NATIONAL CITY - PLANNING DEPARTMENT
1243 NATIONAL CITY BLVD., NATIONAL CITY, CA 91950
PLANNING COMMISSION STAFF REPORT
Title: CONDITIONAL USE PERMIT FOR BEER AND WINE
SALES AT GAMA PRCDUCE LOCATED AT 1605
EAST 4™ STREET.
Case File No.: 2015-28 CUP
Property Location: Northeast corner of Palm Avenue and East 4" Street
Assessor's Parcel No.: 554-050-12
Staff report by: Martin Reeder, AICP — Principal Planner
Applicant: Susana Maza
Property owner: Stephen Reynolds
Zoning designation: Minor Mixed-Use Corridor (MXC-1)
Adjacent land use/zoning:
North: California Army National Guard Armory / | (Institutional)
East: California Army National Guard Armory /| (Institutional)
South: Residential & Commercial use across East 4" Street /
MXC-1
West: Vacant commercial building / MXC-1
Environmental review: Not a project per CEQA

Staff Recommendation:  Approve based on attached findings and subject to
attached Conditions of Approval
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BACKGROUND

Gama Produce has applied for a Conditional Use Permit (CUP) to sell beer and wine for
off-site consumption. The market has been in operation since the year 2000. Hours of
operation of the market are 7:30 a.m. to 8:00 p.m. Monday to Friday, and 7:30 a.m. to
7:00 p.m. on the weekends. A Type 20 (Off-Sale Beer and Wine) license is concurrently
being processed with the California Departiment of Alcoholic Beverage Control (ABC).

Previous Action

This item was on the Planning Commission agenda of February 8, 2016. At that time a
motion to approve the CUP ended in a three to three tie vote (one member was absent).
In the case of a tie vote and in absence of a specific rule, no action is considered taken.
In a quasi-judicial hearing and in the interest of due process, the applicant is entitled to a
decision — a finding of approval or denial of the CUP. Therefore, the item has been re-
noticed in order for the Planning Commission to hear the item anew. It is important to
note that this is not a continued public hearing, but rather a completely new hearing.

At the previous hearing, two community members spoke in opposition of the application
citing existing outlets and high crime in the area. In March, a petition against the project
was submitted to staff. The petition has 130 signatures and is attached for your review.

Site Characteristics

The project location is Gama Produce, a neighborhood market at the northeast comner
of East 4™ Street and Palm Avenue in the Minor Mixed-Use Corridor (MXC-1) zone. The
existing market is approximately 2,800 square feet in size and has a 13-space parking
lot. The property is located south and west of the California Army National Guard
Armory. Gama Produce has been in business at this location since 2000.

Proposed Use
The applicant is requesting to sell beer and wine for off-site consumption between the

current operating hours of 7:30 a.m. to 8:00 p.m. Monday to Friday, and 7:30 a.m. to
7:00 p.m. on the weekends. Beer and wine would be stored in a cooler located in the
rear of the store.

Analysis

Section 18.30.050 of the National City Land Use Code allows for off-site alcohol sales
with an approved Conditional Use Permit (CUP). Additional requirements for alcohol
CUP's include expanded notification, a community meeting, and distance requirements.

Mailing — All property owners and occupants within a distance of 660 feet are required
to be notified of a public hearing for alcohol-related CUP applications, as was done in
this case. 356 people were notified by mail of this public hearing.
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Community Meeting — Pursuant to Section 18.30.050 (C), a community meeting was
held Wednesday, January 4, 2016 at 5:00 p.m. at the National City Chamber of
Commerce. The applicant has stated that four people were in attendance. A copy of the
advertisement, sign-in sheet, and minutes are attached.

Distance Requirements — Chapter 18.030.050 (D) requires that businesses that sell
alcohol as a principal use maintain a 660-foot distance from schools. However, sales of
alcohol in this case would be accessory to 2 market, and weuld thus not be subject to
this requirement. The nearest school is E Toyon Elementary School, which is located
over 800 feat away and is east of Interstate 805.

Required findings
The Municipal Code contains required findings for Conditional Use Permits. There are
six required findings:

1. The proposed use is allowable within the applicable zoning district pursuant to a
Conditional Use Pemmit and complies with all other applicable provisions of the
Land Use Code.

The use is allowable within the Minor Mixed-Use Corridor zone pursuant to a
Conditional Use Permit, and the proposed alcohol sales meet the required guidelines in
the Land Use Code for alcohol sales, as discussed in the staff report.

2. The proposed use is consistent with the General Plan and any applicable
specific plan.

Alcohol sales are permitted, subject to a Conditional Use Permit, by the Land Use
Code, which is consistent with the General Plan. A market is a retail use that is
consistent with the Minor Mixed-Use land use designation contained in the Land Use
and Community Characier (LU} section eilement of the General Plan. In addition, the
property Is not within a Specific Plan area.

3. The design, location, size, and operating characteristics of the proposed activity
would be compatible with the existing and future iand uses in the vicinity.

No expansion of the building is proposed. The proposal involves an existing market,
which was already analyzed for traffic impacts when it was constructed. In addition,
because the sale of alcohol would be accessory to the sale of other products, no
measurable increase in traffic is expected. Access to and from the site is provided by
Palm Avenue and East 4™ Street, both coilector streets. Paim Avenue north of 4™
currently operates at a Level of Service (LOS) of F, while the sireet south of 4" has a
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LOS of E. East 4™ Street in this location is operating at a LOS of D. Both streets are
operating at or above capacity, hence the poor levels of service. However, the sale of
alcohol is not expected to result in an increase in Average Daily Trips (ADT) such that the
LOS would be affected, particularly as the area-devoted to alcohol sales is minimal.

4. The site is physically suitable for the type, density, and intensity of use being
proposed, including access, utilities, and the absence of physical constraints.

The proposed use would be accessory to the existing market use, which is located in an
existing commercial area. The addition of alcohol sales is not expected to increase the
demand for parking on the property.

5. Granting the permit would not constitute a nuisance or be injurious or detrimental
to the public interest, health, safety, convenience, or welfare, or materially
injurious to persons, property, or improvements in the vicinity and zone in which
the property is located.

The proposed use wili be subject to conditions that limit the sale of alcohol and restrict the
hours that it will be avaiiable.

6. The proposed project has been reviewed in compliance with the California
Environmental Quality Act.

The project is not considered a project under CEQA (California Environmental Quality
Act), as no development is proposed. Given that there is no calculable increase in
traffic and no other impacts are anticipated staff is of the opinion that the project would
not result in any physical changes to the environment.

7. That the proposed use is deemed essential and desirable to the public
convenience or necessity, because it will contribute to the continued viability of a
market, an established and allowed use in the Minor Mixed-Use Corridor Zone.

In this case the alcohol sales will contribute to the viability of a market, an established and
allowed use in the Minor Mixed-Use Corridor Zone. Alcohol sales would add to the
convenience of the consumer, in that customer would be able to purchase alcohol at the
same outlet that they are purchasing other products and not needing to visit multiple
locations for their grocery needs.

There are also three findings for denial based on the high crime designation and amount
of existing off-sale outlets, as discussed in the “Alcohol Sales Concentration/Location”
section below.
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Department and Agency Comments

Alcohol Sales Concentration/location — Per ABC, there are currently four off-sale
permits issued in the subject census tract (220). These permits are:

Name Address License Type* CUFP
Kings Liguor 1626 East 8" Street 21 -
7-Eleven 1601 East 18" Street 20 -
Carnival Supermarket 1750 East 8" Street 21 -
National City Shell 1601 East 8" Street 20 ' Y

* Type 20 — Off-Sale Beer and Wine
Type 21 - Off-Sale General

Of the four licenses, three are markets/liquor stores and one a gas station. The subject

use is consistent with other off-sale businesses, all of which are consistent with the
Mixed-Use zones.

Census tract 220 includes the area of between Palm Avenue and Interstate 805, and
between Division Street and East 18™ Street. The attached census tract map shows the

location of the subject tract. ABC recommends a total of two off-sale alcohol permits be
issued in this census tract, where four exist.

Police Department

Crime statistics provided by the Police Department (PD) indicate that the reporting area
(Beat 21) had a current (January to August 2015) crime rate of 413.8%, above the
120% considered to be a high crime area. Crimes are categorized as either Part | or
Part |l crimes. Part | crimes are serious crimes such as homicide, robbery, assault,
burglary, vehicle theft, etc. Part Il crimes are less serious in nature and less commonly
reported. Part [ crimes include simple assault, embezzlement, narcotics, and weapons
charges (among others). There is generally no specific crime reporting for alcohol-
reiated occurrences. Alcohoi is fypically just referenced as a contributing factor to a
particular crime (robbery, assautt, etc.).

Consistent with recent policy, PD provided a Risk Assessment report on the property.
The assessment assigns points based on the type of business, license concentration,
and calls for service (among others) and ranks the business according to potential risk
(low, medium, or high). In this case, Gama Produce recsived 15 points, which would
indicate a medium risk. The Risk Assessment is attached.
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Institute for Public Strategies (IPS) ._
IPS encouraged that staff and management attend Responsible Beverage Sales and
Service training. The training s included as a Condition of Approval.

Conditions of Approval
Standard Conditions of Approval have been included with this permit, as well as

conditions specific to off-sale alcohol sales per Council policy 707 (container size, no
single sales, signage, RBSS training, etc.).

Summary
The proposed use is consistent with the General Plan, because alcohol sales for off-site

consumption are a conditionally-ailowed use in the Minor Mixed-Use Corridor Zone.
The proposed use would be accessory to the existing market use in an existing
commercial area, which is not expected to increase the demand for parking or other
services on the property. Gama Produce has been in business at this location since 2000,
Furthermore, the addition of alcohol sales is not expected to have any significant effects
on the area. Although the census tract in which the market is located is over-concentrated
with regard to off-sale alcohol licenses, the subject location is a produce market where
alcohol will be small portion of overall sales.

OPTIONS

1. Approve 2015-28 CUP subject to the conditions listed below, based on attached
findings; or

2. Deny 2015-28 CUP based on attached findingsffindings to be determined by the
Planning Commission; or

3. Continue the item in order to obtain additional information.
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ATTACHMENTS

Recommended Findings

Recommended Conditions

Overhead

Site photos

Applicant's Plans (Exhibit A, Case File No. 2015-28 CUP, dated 11/18/2015)
Community meeting advertisement, sign-in sheet, and minutes

Police Department and Institute for Public Strategies comments

Census Tract Map and Police Beat Map

Public Hearing Notice (Sent to 258 property owners and occupants)
0.  Public correspondence

MARTIN REEDER, AICP D RAULSTON

Principal Planner Executive Director

JOONOO LN
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RECOMMENDED CONDITIONS OF APPROVAL
2015-28 CUP, 1605 East 4" Street

General

1.

This Conditional Use Permit authorizes the sale of beer and wine at an existing market
located at 1605 East 4" Street. The display of alcoholic heverages shall be limited to
an area in substantial conformance with Exhibit A, Case File No. 2015-28 CUP,
dated 11/18/2015.

This permit shall become null and void if not exercised within cne year after adoption
of the Resolution of approval unless extended according to procedures specified in
the Municipal Code.

This permit shall expire if the use authorized by this resolution is discontinued for a
period of 12 months or longer. This permit may also be revoked, pursuant to
provisions of the Land Use Code, if discontinued for any lesser period of time.

This Conditional Use Permit may be revoked if the operator is found to be in violation
of Conditions of Approval.

. Before this Conditional Use Permit shall become effective, the applicant and the

property owner both shall sign and have notarized an Acceptance Form, provided by
the Planning Department, acknowledging and accepting all conditions imposed upon
the approval of this permit. Failure to retumn the signed and notarized Acceptance
Form within 30 days of its receipt shall automatically terminate the Conditional Use
Permit. The applicant shall also submit evidence to the satisfaction of the Executive
Director that a Notice of Restriction on Real Property is recorded with the County
Recorder. The applicant shall pay necessary recording fees to the County. The
Notice of Restriction shall provide information that conditions imposed by approval of
the Conditional Use Permit are binding on all present or future interest holders or
estate holders of the property. The Notice of Restriction shall be approved as to form
by the City Attorney and signed by the Executive Director prior to recordation.

Planning

6.

The sale of beer or malt beverages in quantities of quarts, 22-ounce, 32-ounce, 40-
ounce, or similar size containers is prohibited.

No beer products shall be sold of less than manufacturer's pre-packaged three-pack
quantities of 24 ounce cans per sale. There shall be no sale of single cans or
bottles.

No sale of wine or distilled spirits shall be sold in containers of less than 750
milliliters. The sale of wine with an alcoholic content greater than 15% by volume is
prohibited.
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9. Flavored malt beverages, also known as premium malt beverages and flavored malt
coolers, and sometimes commonly referred to as wine coolers, may be sold only by
four-pack or other manufacturer's prepackaged multi-unit quantities,

10. The consumption of alcoholic beverages is prohibited on the subject premises, and

on all parking lots and outbuildings and any property or adjacent property under the
control of the applicant.

11.All cups and containers shall be sold at or above prevailing prices and in their

original multi-container packages of no fewer than 42, and no cups and containers
shall be given free of charge.

12.|ce may be sold only at or about prevailing prices in the area and in quantities of not
less than three pounds per sale. Ice shall not be provided free of charge.

13.Permittee shall post signs on the exterior building walls in compliance with Chapter
10.30.070 of the National City Municipal Code. Additionally, the permittee shall post
signs, to be approved by the Planning Department, at each entrance to the
appiicant’s premises and parking lot, prohibiting loitering and consumption of alcohol
on the premises and adjacent property under his control. Said signs shall not be less
than 17 by 22 inches in size, with lettering not less than one inch in height. The
signs shall read as follows:

a. “No open alcoholic beverage containers are allowed on these premises.”
b. “No loitering is allowed.”

14.Containers of distilled spirits may not be stored on the premises, after being sold to
patrons, for the purpose of iater consumption.

15. Exterior advertising and signs of all types, promoting or indicating the availability of
alcoholic beverages, including advertising/signs directed to the exterior from within,
are prohibited. Interior displays of alcoholic beverages and signs, which are clearly
visible to the exterior, shall constitute a violation of this condition.

16. The quarterly gress sales of alcoholic beverages shali not exceed the gross sales of
ali other commodities during the same period. The applicant shall at all times keep
records which reflect separately the gross sales of alcoholic beverages and the
gross sales of all other items. Said records shall be kept no less frequently than on a
quarterly basis and shall be made availabie to the City Finance Department and any

Peace Officer of the California Department of Alcoholic Beverage Controi upon
demand.

Police

17. Permittee shall comply with all regulatory provisions of the Business and Professions
Code that pertain to the sale, dispiay and marketing or merchandising of alcoholic
beverages.
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Y GAMA PRODUCE i

619-477-2374

Dear community member,

Gama Produce has recently applied for a beer and wine sales license in National City. It's
my hope to serve thé community even more as the best priced, fresh produce and every day item
store in National City with this addition. The community is very imporﬁit to me and I want to
hear what you have to say as well as answer questions or concerns. To dp this, we will hold a
community meeting to discuss our C.U.P. License to sell beer and wineiin the store.

The community meeting will take place at: |
901 National City Blvd.,
National Gity, CA 92950
On

an 4*, 2016 from 5:00pm to 8:00pm PST. |

I will personally be on hand to address any issues or concerns as well as answer any
questions regarding the additional license to sell beer and wine at the s re. We hope you can
attend and meet w1th us. If you have any questions or 1ssues please visit pur webmte at

|

i

Sincerely,

1605 E 4' St, National City, CA 91950 | 619-477-2374 | GamaPr&duce@outlook.com
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Gama Produce Community Meeting minutes

January 4, 2016

Begin: 5:00 p.m.

Welcome and thanks for coming to the meeting.
Description of request and operation.

Questions about products sold and hours of operations.

End: 5:35 p.m.
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NATIONAL CITY POLICE DEPARTMENT
ALCOHOL BEVERAGE CONTROL
RISK ASSESSMENT

DATE: 12/03/15

BUSINESS NAME: Gama Produce
ADDRESS: 1606 East 4th Street, National City, CA $1950

OWNER NAME: Carlos & Susana Maza poR: Not Disclosed
OWNER ADDRESS; 1605 East 4th Street, National City, CA 91950 '
(add additional owners on page 2)
I. Type of Business - -y
O Restaurant (1 pt) Notes:
& Market (2 pts) Crime Rate - over 120% (413.8%)

[ Bar/Night Club (3 pts) Census Tract - 220

11. Hours of Operation Allowed Type 20 - (Off-sale, Beer& Wine)
0 Daytime hours (1 pt) ‘
¢ Close by 10pm (2 pts)
[1 Close after 10pm (3 pts) Currentiy allowed Off-sale- 2 / Currently have - 4

Cumently allowed On-sale - & / Currently have - 3‘

i Over saturation
1I1. Entertainment

00 Music (1 pt)
O Live Mysic (2 pts)
O Dancing/Live Music (3 pts)

IV. Crime Rate
[1Low (1 pt)
0 Medium (2 pts)
¥ High (3 pts)

V. Alcchol Businesses per Census Tract
0 Below (1 pt)
O Average (2 pts)
@ Above (3 pts)

Revised: 11/11 1of2
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National City Police Department ABC Risk Assessment

VI. Calls for Service at Location (for previous 6 months)
[0 Below (1 pt)
¥l Average (2 pts)
0 Above (3 pts)

Low Risk ( 12pts or less)
Medium Risk (13 — 18pts)
VII. Proximity Assessment (1/4 mile radius of location) High Risk (19 —24pts)
O Mostly commercial businesses (1 pt) .
(0 Some businesses, some residential (2 pts) IEETOtal Points 15
& Mostly residential (3 pts)

VIII. Ownei(s) records check
¥ No criminal incidents (0 pts)
0 Minor criminal incidents (2 pts)
(0 Multiple/Major criminal incidents (3 pts)

OWNER NAME: Carlos Maza . DORB: Not Disclosed
OWNER ADDRESS: 1605 East 4th Street, National City, CA 91950

OWNER NAME: Susana Maza - DOR: Not Disclosed
OWNER ADDRESS: 1606 East 4th Street, National City, CA 91850

Recommendation; _
- NCPD does not have a proactive enforcement unit for ABC outlets.

- Within 100" of residences, El Toyon school and park near-by.

- (5) on-sale and (2) Off-sale licenses are allowed in the census tract

- Census tract 220 currently has (3) On-sale and (4) Off-Sale.

- Over saturation by double for Off-Sale establishments.

- ABC states - Area is considered "High Crime Rate," The census tract is "Over Concentrated.”
- Crime Rate for Beat 21 - 413.8%, nearly 4 times the rate of a "High Crime Rate" defined by ABC

Completed by: Graham Young, Lt. Badge ID: 365

2o0f2
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. California ABC - License Query System - Data Portal = Page 1 of 1

California Department of Alcoholic Beverage Control

For the County of SAN DIEGO - (Retail Licenges)

an_nd Census Tract = 220
Report as of 10/25/2015

ALOTTAS [3515 VALLEY VISTA RD
BONITA, CA £1602

13112016

3/12/1999

708

10/2014 THONAL CITY SHEL

112016
32110 PM ‘

ISTRIBUTORS INC
801 E 8TH ST

TIONAL CITY, CA
1950

nsus Tract: 0220.00

[

odeenE — 3 OV -SmE — A

- - - End of Report - - -

For a definition of codes, view our glossary.
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DEPARTMENT OF ALCOHOLIC BEVERAGE COwnrROL

l—-},

NUMBER OF LICENSES AUTHORIZED

BY CENSUS TRACT
— | County Cpui‘it_y-ﬁa_tio’a Col
County Name : ' ,;,Populatmn‘ e T O Sale JOffSale
, 3,227,496 790 - LE (N
3,227,496 790 e TN [
3,227,496 790 (T |
3,227,496 790 I )
3,227,496 790 [P (e Al
3,227,496 750 1,564 R T
3,227,496 750 1,564 B, 3.
3,227,496 790 1,564 FALeIY
3,227,496 790 1,564 e B
3,227,496 790 1,564 7 4{-"3.
3,227,496 790 1,564 7 -3
3,227,496 790 1,564 5 2
3,227,496 790 1,564 .7 1 -4
3,227,496 790 1,564 5 3
| DIE 3,227,496 790 1,564 4 2
SAN DIEGD 3,227,456 790 1,564 10 5
SAN DIEGO 3,227,496 790 1,564 2 1
SAN DIEGO 3,227,496 790 1,564 § | 3
SAN'DIEGO 3,227,496 790 1,564 4 2
SAN DIEGO 3,227,496 790 1,564 7 .1 3
SAN DIEGO 3,227,496 790 1,564 3 1
SAN DIEGO 3,227,496 790 1,564 '8 4
SAN DIEGO 3,227,496 790 1,564 6 3
SAN DIEGO 3,227,496 790 1,564 7 3
AN DIEG 3,227,496 790 1,564 SR e TR
3,227,496 790 1,564 7 o ]
3,227,496 790 1,564 3 "1
3,227,496 790 1,564 5 2
3,227,496 790 1,564 9 4
3,227,496 790 1,564 3 1 .2
3,227,496 790 1,564 e
3,227,496 750 1,564 -8 .} 4
3,227,496 790 1,564 N s
3,227,496 790 1,564 -8 -} -4
3,227,496 - 790 1,564 4 W [
3,227,496 790 1,564 o
3,227,496 790 1,564 A
3,227,496 790 1,564 i
3,227,496 790 1,564
3,227,496 790 1,564
3,227,496 790 1,564
3,227,496 790 1,564
3,227,496 790 1,564
3,227,496 790 1,564
845,602 275 1,060
845,602 275 1,060
845,602 275 1,060
845,602 275 1,060
AN FRANCISEO 845,602 275 1,060
SANFRANCIsco 845,602 275 1,060
SAN FRANCISCO 845,602 275 1,060
SAN FRANCISCC 845,602 275 1,060

Updated: Sep 2015
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- ABC Report

=0 SRS

. ARy 2015 ABC Report by Beats
Required Parameters Optlonal Parameters
Reporting Period: 01/2015 to 09/2015 Geographical Area:
Agency: NATIONAL CITY Group bhy: Beat Pricr Report Number: B98S328R
Total Part 1 Crime and Part 2 Arrest for Agency: 3,238
Total Beat: 14
Average Total per Beat: 231.3

{120% or above is High Crime Area indicated by *)
Beat Totals % Average by Beat

1 011 G 0.0%
2 014 0 0.0%

3 020 969 419.0%*

4 021 957 413.8%*

5 023 763 329.9%*

6 024 545 235.6%*

Vs 434 0 0.0%

8 441 0 0.0%

9 514 0 0.0% -

10 521 0 0.0%

11 722 0 0.0%

12 999 4 1.7%

Oct 21, 2015 -14- 3:27:33 PM
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Required Parameters

Reporting Period: 01/2015 to 09/2015

1 L]

ABC Report

2015 ABC Report by Beats

Optional Parameters
Geographical Area:

Average Total Per Agency:

Oct 21, 2015

-1-

196 of 498

&ency: NATIONAL CITY Group by: Beat " Prior Report Number: B98S328R
CRIME TYPES CRIME TOTALS
CRIMINAL HOMICIDE 0]
FORCIBLE RAPE 14
ROBBERY 112
AGGRAVATED ASSAULT 165
BURGLARY 132
LARCENY 720
MOTOR VEHICLE THEFT 211
Total Part I Crime: 1,354
ARREST TYPES ARREST TOTALS
SIMPLE ASSAULT 44
OTHER PART II CRIMES 1,202
CHILD AND FAMILY 38
DEADLY WEAPONS 24
EMBEZZLEMENT 8
FRAUD 26
GAMBLING 0
MALICIOUS MISCHIEF 14
NARCOTICS 342
SEX CRIMES 17
-FORGERY 3
OTHER NON-CRIMINAL 166
Total Part I1 Arrest: 1,884
Total = Part I Crime + Part IT Arrest for 3238
Agency: '
Total Agency: 1
(120% is considered high crime area) 3 238

3:27:33 PM



-y ABC Report

=% ARpS 2015 ABC Report by Beats
Requlred Parameters Optlonal Parameters
Reporting Period: 01/2015 to 09/2015 Geographical Area:
&eﬂcy: NATIONAL CITY Group by: Beaf 020 | . Prior Report Number: B985328R
CRIME TYPES CRIME TOTALS
CRIMINAL HOMICIDE 0
FORCIBLE RAPE 6
ROBBERY 34
AGGRAVATED ASSAULT 31
BURGLARY 22
LARCENY 235
MOTOR VEHICLE THEFT 44
Total Part I Crime: 372
ARREST TYPES ARREST TOTALS
SIMPLE ASSAULT 12
OTHER PART 11 CRIMES 336
CHILD AND FAMILY 9
DEADLY WEAPONS 10
EMBEZZLEMENT 3
FRAUD 10
GAMBLING 0
MALICIOUS MISCHIEF 4
NARCOTICS 138
SEX CRIMES 8
FORGERY 1
OTHER NON-CRIMINAL 66
Total Part IT Arrest: 597
Beat Total = Part | Crime + Part Il Arrest: 969
BeatAve. ( Agency / Beat ): 231.3 :
Agency Wide Total = Part 1 Crime + Part |l Arrest: 3,238
Beat Total as % of Beat Average: : 419.0%
(120% is considered high crime area)
Oct 21, 2015 -4- 32733 PM
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- ABC Report

<> Anps 2015 ABC Report by Beats
Required Parameters Optional Parameters
Reporting Period: 01/2015 to 09/2015 Geographical Area:
Agency: NATIONAL CITY Group by: Beat 021 Prior Report Number: B98S328R
CRIME TYPES CRIME TOTALS
CRIMINAL HOMICIDE 0
FORCIBLE RAPE 3
ROBBERY 33
AGGRAVATED ASSAULT 57
BURGLARY 53
LARCENY 169
MOTOR VEHICLE THEFT 66
Total Part I Crime: 381
ARREST TYPES ARREST TOTALS
SIMPLE ASSAULT 16
OTHER PART II CRIMES 384
CHILD AND FAMILY 15
DEADLY WEAPONS 5
EMBEZZLEMENT 0
FRAUD 11
GAMBLING 0
MALICIOUS MISCHIEF 4
NARCOTICS 94
SEX CRIMES 7
FORGERY 0
OTHER NON-CRIMINAL 40

576

Total Part II Arrest:

Beat Total = Part | Crime + Part Il Arrest: 957

BeatAve. ( Agency / Beat ); 231.3

Agency Wide Total = Part 1 Crime + Part Il Arrest: 3,238
Beat Total as % of Beat Average: : 413.8%

(120% is considered high crime area)

Oct 21, 2015 -5- 3:27:33 PM
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Required Parameters

Reporting Period: 01/2015 to 09/2015

Agency: NATIONAL CITY

ABC Report
2015 ABC Report by Beats

Optional Parameters
Geographical Area;
Group by: Beat 023

e

Prior Report Number: B98S328R

CRIME TYPES . CRIME TOTALS
CRIMINAL HOMICIDE 0
FORCIBLE RAPE 3
ROBBERY 35
AGGRAVATED ASSAULT 41
BURGLARY 39
LARCENY 255
MOTOR VEHICLE THEFT 52
Total Part I Crime: 425
ARREST TYPES ARREST TOTALS
SIMPLE ASSAULT ' 10
OTHER PART II CRIMES 211
CHILD AND FAMILY 6
DEADLY WEAPONS 4
EMBEZZLEMENT i
FRAUD 1
GAMBLING -0
MALICIOUS MISCHIEF 2
NARCOTICS 66
SEX CRIMES 1
FORGERY 0
OTHER NON-CRIMINAL 36
338

Total Part II Arrest:

Beat Total = Part | Crime + Part Il Arrest: 763

BeatAve. { Agency / Beat ): 231.3
Agency Wide Total = Part 1 Crime + Part /| Arrest: 3,238

Beat Total as % of Beat Average: : 329.9%
(120% is considered high crime area)

Oct 21, 2015

= =
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. ABC Report
- ARpIS 2015 ABC Report by Beats

Required Parameters Optional Parameters
Reporting Peried: 01/2015 to 09/2015 (Geographical Area:
ﬁgency: NATIONAL CITY Group by: Beat 024 Prior Report Number: B88S328R
CRIME TYPES CRIME TOTALS
CRIMINAL HOMICIDE 0
FORCIBLE RAPE 2
ROBBERY 10
AGGRAVATED ASSAULT 36
BURGLARY 18
LARCENY _ 61
MOTOR VEHICLE THEFT 49
Total Part I Crime: 176
ARREST TYPES ARREST TOTALS
SIMPLE ASSAULT ‘ 6
OTHER PART II CRIMES 268
CHILD AND FAMILY 7
DEADLY WEAPONS 5
EMBEZZLEMENT 4
FRAUD 4
GAMBLING 0
MALICIOUS MISCHIEF 4
NARCOTICS 44
SEX CRIMES 1
FORGERY 2
OTHER NON-CRIMINAL 24

369

Total Part II Arrest:

Beat Total = Part | Crime + Part Il Arrest: 545

BeatAve. { Agency / Beat ): 231.3

Agency Wide Total = Part 1 Crime + Part li Arrest: 3,238
Beat Total as % of Beat Average: : 235.6%

(120% is considered high crime area)

Oct 21, 2015 -7-
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Reguired Parameters
Reporting Period: 01/2015 to 09/2015
_Aggncy: NATIONAL CITY

ABC Report |
2315 ABC Report by Beats

Optional Parameters
Geographicai Area:
Group by: Beat 441 Prior Repori Number: B98S328R

CRIME TYPES

CRIME TOTALS

CRIMINAL HOMICIDE
FORCIBLE RAPE
ROBBERY
AGGRAVATED ASSAULT
BURGLARY

LARCENY

MOTOR VEHICLE THEFT
Total Part I Crime:

ARREST TYPES

Qoocooocoo

ARREST TOTALS

SIMPLE ASSAULT
OTHER PART II CRIMES
CHILD AND FAMILY
DEADLY WEAPONS
EMBEZZLEMENT
FRAUD

GAMBLING

MALICIOUS MISCHIEF
NARCOTICS

SEX CRIMES

FORGERY

OTHER NON-CRIMINAL
Total Part II Arrest:

Beat Total = Part { Crime + Part Ii Arrest; 0

BeatAve. ( Agency / Beat ): 231.3

Agsncy Wide Total = Part 1 Crime + Part Il Amest; 3,238

Beat Tota! as % of Beat Average: : 0.0%

(120% is considered high crime area)

Oct 21, 2015

-5- 3:27:33 PM
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South Bay
community

change project

Environmental Scan For Alcohol License C.U.P,

Gamma Produce
1605 East 4™ Street, National City, CA 91950

November 25, 2015

Photo of Gamma Produce in National City

Google Earth View of 1605 E 4" Street .
and Surrounding Area

This environmental scan is for an amendment on the existing Conditional Use Permit for the Gamma

Produce market, located at 1605 East 4" Street in National City

. The applicant is applying for a

Conditional Use Permit for sales of Beer and Wine. The business is located at the intersection of Palm
Avenue and East 4" Street in National City. Currently there are six (6) active licenses issued for the
Census Tract is 0118.02. This number exceeds the census track allocation of 1. An environmental scan

was conducted on Wednesday, November 25, 2015.

The business is the Gamma Produce, a market with sales of groceries, fruit, vegetables and meat. During

a scan of the business and property the following was noted:

The business is a small business located alone on the property.
unit housing and one church in the immediate area.

There are single-family residences, multi-

Funded by the San Diego Counly Health and Human Services Agency
2815 Camino del Rio So. #300 ® San Diego, California, 92108 *® Phone: 619.476-9100 * Fax: 619.476-8104

www. publicstrategias org
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Youth Sensitive Areas

The business is not located near any youth sensitive areas.

Churches

The business is located across from a Christian Church at the West side of Palm Avenue and East 4™
Street in National City.

Qutlet Density
According to the ABC, seven (7) on-site licenses are authorized for Census Tract 0118.02, the census
track within the area of which the Gamma Produce is located. Currently there are five (5) off-sale
licenses issued for the Census Tract is 0118.02. This number exceeds the census track allocation by 1.

Green Arrow and Depict Applicant’s Location for “GAMMA PRODUCE MARKET”
at 1605 E 4™ Street, National City.
Yellow Circles Depict Existing Alcohol Outlets in Applicant’s Census Tract and Other Nearby
Census Tracts
Map from ABC.CA.Gov Website Showing Alcohol Qutlets in National City

he South Bay Community Change Project is 2 project of the Institute for Public Strategies and is funded by the San Diego County Health and Human Services Administration

Page 2 of 3
Mailing Address: 2615 Camino de! Rio So. #300 ® San Diego, California, 92108 * Phone: 619.476-910C * Fax: 619.476-9104
www, publicsirategies. org
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Census Tracts

Off-Sale On-Sale
Tract 220 Allowed: 2 Allowed: 5
Establishment is within this tract Actual: 4 Actual: 3
Number Above/Below Allowable: + Above/Below: -
Neighboring Census Tracts
Census Tract 0118.01 Allowed: 2 Allowed: 4
Actual: 2 Actual: 4
Number Above/Below Allowable: - Above/Below: -
Tract 118.02 Allowed: 4 Allowed: 7
Actual: 5 Actual: 7
Number Above/Below Allowable: +1 Above/Below: -

Crime Rate

Refer to National City Police Departments report for crime statistics.

South Bay Community Change staff spoke to the owner, Mrs. Susan Maza on November 25, 2015. She

Considerations

let us know that the hours of the alcohol sales would coincide with the store hours Monday-Friday 7:30
a.m. to 8:00 p.m, and weekends 7:30 a.m. to 7:00 p.m. She has had her business there for the past 16
years wants only to provide the beer and wine for her direct customers.

We would recommend that the current conditions continue and insure that the staff, management, and
owner attend the Responsible Beverage Sales and Service training.

The South Bay Community Change Project Is & project of the Institute for Public Sirategies and is funded by ihe San Diego Counly Health and Human Services Administraiion

Page3 of 3

Mailing Address: 2615 Camino del Rio So. #300 * San Diego, California, 92108 * Phone: 619.476-9100 ® Fax: 619.476-9104

www.publicstrategies.org
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City of National City
Beat 21

Source: Microsoft Mappoint
NCPD CAU, 4/18/07
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CITY OF NATIONAL CITY - PLANNING DEPARTMENT
1243 NATIONAL CITY BLVD., NATIONAL CITY, CA 91850

NOTICE OF PUBLIC HEARING

CONDITIONAL USE PERMIT FOR BEER AND WINE SALES AT GAMA PRODUCE
LOCATED AT 1605 EAST 4™ STREET.
CASE FILE NO.: 2015-28 CUP
APN: 554-050-19

The National City Planning Commission will hold a public hearing after the hour of 6:00
p.m. Monday, May 2, 20186, in the City Council Chambers, Civic Center, 1243 National

City Boulevard, National City, California, on the proposed request. (Applicant: Susana
Maza)

The applicant is requesting to sell beer and wine for off-site consumption between the
current operating hours of 7:30 a.m. to 8:00 p.m. Monday to Friday, and 7:30 a.m. to

7:00 p.m. on the weekends. Beer and wine would be stored in a cooler located in the
rear of the store,

Information is available for review at the City’s Planning Department, Civic Center.
Members of the public are invited to comment. Written comments should be received
on or before 12:00 p.m., Way 2, 2016 by the Planning Department, who can be

contacted at 618-336-4310 or planning@nationalcityca.gov

If you challenge the nature of the proposed action in court, you may be limited to raising
only those issues you or someone else raised at the public hearing described in this

notice, or in written correspondence delivered to the Planning Commission at, or prior
to, the public hearing.

NATIONAL CITY PLANNING DEPARTMENT

BRAD RAULSTON
Executive Director
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IN THE MATTER OF THE APPLICATION FOR A CONDITIONAL USE
PERMIT EOR 1605 E. 14™ STREET, NATIONAL CITY, CA 91950

Dear City of National City:

Please accept this letter as my opposition of a Conditlonal Use Permit for 1605 E. 14" Street,

National City, CA 91950.

REASONS FOR DENYING THE APPLICATION OF A CONDITIONAL USE PERMIT AT
1605 E. 14" STREET, NATIONAL CITY, CA 91950

1. Whether the issuance involves an existing business with a license which is being

. transferred to a new location and which will not result in an Increase In the total
number of off sale retail liquor licenses or on sale retall liquor licenses In the census
tract in which the business would be located?

Applicant is looking to add a Type 20 license to a Census Tract that Is already over-concentrated with
off-premise alcohol related licenses. However, In order to add this license to the census tract, Applicant
must recelve a Conditional Use Permit (CUP). There are 2 licenses allowed and currently the census
tract is over-saturated with 4 existing. Allowing a CUP at this location would increase the already over-

saturation rate to 5. This Census Tract does not need yet another off-sale alcohol license.

2. Whether the business, by reason of its location, character, manner, method of
operation, merchandise, or potential clientele, will serve a segment of the City’s
business or residents not presently being served?

No. Currently there is a liquor store directly across the street. However, this liquor store
does not appear in the staff reports or recommendations due to the fact that it is located in the
adjoining census tract. n addition, although the proposed location is described as a market
that sells produce and meat, itin factisa convenience store that is looking to have beer and

wine as its primary product, The Ap_plicant has listed the business for sale, and it marketing it

as a convenience store. Attached is the fisting, which states, “Great opportun ity for a buyer to
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come in and increase business by adding Beer & Wine, Cigarettes, Western Union, Check
Cashing, Dell and much more.” This means that if this location Is granted a CUP, the new owner
can make any changes to this store. including, making it a liquor store. The building is only
2,400 square feet and cannot be viable as a market. This location has been In existence since
2000 with the current owner and has operated without an alcohol license, However, now since
the owner is looking to sell the business and building, we would not know the interition of the
new owner. If the intention of the new owner Is to operate as beer and wine store, than it
would be proper to have them thoroughly investigated by the police department through the
Public convenience and necessity process and also through the Conditional Use Permit process.
Remember, onice you approve the CUP, this location will therefore be approved for placement
of beer and wine off sale alcohol license by any owner as the approval of the CUP runs with the
land. Agaln, there is already a corner “liquor store,” directly across the street. This area does
not need a second alcohol store on that corner. National City has enough liquor and beer and
wine stores and specifically this Census Tract is already oversaturated. Therefore, any of those
stores would serve any segment of potential cilenteie who is iooking to purchase beer or wine.
3. Whether the business wiil be located within a 600-foot radius of Incompatible
fadlities, such as pubilc and private schools, day care centers, churches, parl,

homeless shelter, and alcohol rehabliltation centers, and factiities designed and
operated to serve minors?

Although not within 600 feet, €l Toyon Elementary School/Recreation Center is located at 2005
£. 4 street. This is approximately 800 feet away from the proposed location. Additionally,
there is achurch located at 125 Palm Ave., National City and is located across the street from
the proposed location. Therefore not one, but two-incompatible facilities exist in the

immediate vicinity.
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5. QOver saturation by double for Off-Sale establishments;

6. ABC states- Area s considered “"High Crime Rate,” The census tract Is “Over
Concentrated;”

7. Crime rate for Beat 21— 413.8%, nearly 4 times the rate of a "High Crime Rate” defined
by ABC.

(See Attached Natlonal City Police Department Alcohol Beverage Control Risk
Assessment)

Gliving this location a license to sell more alcohol where a risk assessment was performed
and the police department concluded that there is additional risk of more crimes, including
assaults, robberies, and other alcohol-related occurrences, is akin to playing Russian roulette.
Crime is sure to increase as a result of an additional alcohol license being issued.

6. Whether the Issuance of the license will promote the goals and policies of the Clty's
General Plan, any applicable specific plan, or any similar policies that have been
adopted by the City Council?

No. This location is redeveloping towards increased residential with affordable housing.
Adding an additional store where aicohol can be purchased would not promote that goal.
There are already numerous locations to purchase alcahol within feet of the proposed location.
Again, there are schools, parks, churches, and also residences, all within feet of this proposed

location.

7. Whether the application Is for a premises where a previous license has been revoked
within the previous one-year period?

No.
8, Whether the applicant has been convicted of any felony?

Ynknown.
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8. Whether the premises are located within 100 feet of residentially zoned property, Vfa

parking iot exists for the benefit of patrons then the 100 feet begins at the perimeter
of the narking lot?

Yes. There are numerous residences throughout the area and even across the street facing the
store. These residences aiready face one liquor store across the street and numerous stores
and gas stations that self alcohol in the area. They deai with ifie hassie of drunk and disorderly
individuals, traffic, noise complaints, loiterers, etc. These houses are within feet of both a
liquor store and the Applicant'’s store. Further, there Is a petition belng circulated among the
restdents In opposition of this application to allow for the sale of beer and wine.

40, Whether any other information suppiled by the appilcant, or other competent
evidence shows that the “public convenlence or necessity” will be served by issuance
of the license. When consideration Is given in determining “public convenience or
necessity,” any one of the foregoing guidelines may be sufficlent grounds for denifal.
gach application shall be judged on an individual basis and any one criterla or
combination of criteria may be walved as the result of imposed conditions?

There will be no public convenience or necessity that will be met by allowing a Type 20 licensed
location to exist at this location. (it will be in direct opposition of public health, safety, and
welfare. The vast majority of local residents, schools, and nearby churches are against an
additional slcohol related business at this proposed location.

Allowing this location to operateas a Type 20 location will more than likely add to the already
oversaturstion of this census tract. 1f you approve this CUP, the oversaturation rate will
increase from 2 license allowed and 4 existing to 5 existing. This license can aiso be moved 1©
any approved location in the census tract in the future and If you approve this CUP it will runs
with the land. This propased location is simply wrong. 't is toe close to schools, residences,

churches, and other alcohol related stores. The attached pictures will show Just how close the

proposed location Is to houses, schoals, and a church.
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Again, the Applicantis in the process of selling this store. They are marketing it as a store with
potential. Specifically, they are marketing all products and services normally sold by liquor or
beer and wine stores. The advertisement, which Is attached, speaks of great opportunitles if
you add a beer and wine ficense, in addition to cigarettes and check cashing. This location is
destined to become yet another outlet to purchase alcohol. There are too many children and
residences in the area, crime is already substantial and considered a high crime area by the
Police Department, there are schoolsiin the area, a park in the area, an oversaturation of
alcohol licenses In the area (2 existing, 4 allowed, and does not include the 3 on-sale premise

locations in the census tract), and that does not include the liguor store directly across the

street from the proposed corner because it borders an adjacent census tract.

Wepeltelly,

gém'r ZA-##L

k4
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NATIONAL CITY POLICE DEPARTMENT
ALCOHOL BEVERAGE CONTROL
RISK ASSESSMENT

DATE: 12/03/15

BUSINESS NAME: Gama Produce
ADDRESS: 1806 East 4th Street, National City, CA 91950

OWNER NAME; Carlos & Susana Maza pop: Not Disclosed

OWNER ADDRESS: 1605 East 4th Street, National City, CA 91850
{edd additional owners on page 2)

1. Type of Business -
0 Restaurant (1 pt) ! Notes:
7 Market (2 pts) | Crime Rate - over 120% (413.8%)

0 Bar/Night Chub (3 pis) Census Tract - 220

11. Hours of Operation | Allowed Type 20 - (Off-sale, Beer& Wine)
D Daytime hours (1 pt) » | o5/ Garrently have - 3
# Close by 10pm (2 pts) urrently allowed On-sale - &/ Currently have
[ Close after 10pm (3 pts) | Currently allowed Off-sale- 2/ Currently have - 4

i Over saturafion

111, Entertainment
0 Masic {1 pt)
0 Live Music (2 pts)
O Dancing/Live Music (3 pts)

IV. Crime Rate
O Low (1 pt)
0 Medium (2 pts)
@ High (3 pts)

V. Aleohol Businesses per Census Tract
0 Below (1 pt)
0 Average {2 pis)
¥ Above (3 pts)

Revised: 11111 1of2
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National City Polid pariment F ABC Risk Asscsament

VI. Calls for i th io 5
O Below (1 pt)
# Average (2 pts)
3 Above (3 pts)

{ Modium Risk (13 — 18pts)
} High Risk (19— 24pis)

DMostIy R ap)
D Some businesses, some residential (2 pis) | t oints 15 8 olls _
# Mostly residentie! (3 pts) Bl el

VIIL. Ownex(s) records check
@ No criminal incidents (0 pts)

0 Minor criminal incidenis (2 pts)
0 Multiple/Major criminal incidents (3 pts)

OWNER NAME: Carlos Maza DOB: Not Disclosed
OWNER ADDRESS: 1605 East 4th Strest, Nalional City, CA 91950

OWNER NAME: Susana Maza pOB: Not Disclosed
OWNER ADDRESS: 1605 East 4th Street, National City, CA 91950

Recommendation:
- NCPD does not have a proactive enforcement unit for ABC ouflets.

~ Within 100’ of residences, El Toyon school and park near-by.

- {5) an-sale and (2) Off-sale licenses are aliowed in the census fract

~ Census fract 220 currently has (3} On-sale and {4) Ofi-Sale,

- Over saturation by double for Off-Sale establishments,

- ABC states - Area Is considered *High Crime Rate," The census tract Is "Over Concentrated.*
- Grime Rate for Beat 21 - 413.8%, nearly 4 times the rate of a "High Crime Rate" defined by ABC

Completed by: Graham Young, Lt Badge ID: 365

20f2
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Item no. 4
May 2, 2016

Public Correspondence received in opposition to Gama Produce CUP application.

» Letter and petition from National City Apostolic Assemble of the Faith in Jesus
Christ church (54 signatures)

» 11 letters of opposition from community members

» Petition in opposition (partial version attached to staff report) — 168 signatures
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National Gity Apostolic Assembly of the Faith in Christ Jesus

125 Palm Avenue
e National City, CA 91950
Bills s Office: (619) 474-5643
kB BN Rt Senior Pastor: Misael Zaragoza

I am humbled to stand before the distinguished members of The National City Planning
Commission, community Jeaders and fellow citizens. As a representative of my local church
congregation: Christian Center of National City, I speak on behalf of cur membership,
ministerial body and council of pastors. Since 1962, our church has been a productive member of
this beautiful National City community. Through the years as National City has grown, we too
have grown. Presently. our congregation is over 600 members strong; many of whom are filled
with a deep passion to see positive change occur within their community. The health and well-
being of our community is important to us.

As a congregation we have united together to oppose the Conditional Use Permit for
Beer and Wine Sales at Gama Produce. We contest that or community is already struggling
heavily with substance and alcohol abuse; the inclusion of an additional alcohol distribution
location will only exasperate an already delicate situation. Since October 2015, there has been
ovei 1435 alcohol reiated crimes all within # one-mile radius of our locai congregsiion at 125
Palm Avenue, National City, CA. Our Church property and Senior Center apartments are both
one-minute-walks from two businesses that distribute alcohol: Alotta’s Cocktails and Ranch
House Liquor. Both occupy corners on the East 4% Street/Palm Avenue intersection. If Gama
Produce is allowed its license, we would have 3 of the 4 corners on the East 4% Street/Palm
Avenue intersection distributing alcohol.

As citizens-who love National City, we are concerned with the prospect of having our
civic leaders permit an additional alcohol permit in an area that is less than one mile from two
elementary schools (El Toyon Elementary and Rancho de la Nacién Elementary), one public

park, a public hospital, as well as being less than one minute away from the Interstate 805

onramp.

“And are buill wpon 1he foundution of the apostles and prsi-s————=is; Fimsalf being the chief corner stome.” EPHESSIANS 2:20
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In response to the heavy sale of alcohol, members of our church as well as residents from
our church Senior Center have been discouraged from patronizing businesses on the East 4™
Street/Palm Avenue intersection. We now provide nutritious snacks and beverages—at no cost—
to our children to ensure that they do not patronize any establishment that participates in the
deterioration of our community. Although this comes at a financial costs to our church, we feel
that it is a small cost when compared to the long term benefits of an alcohol free community.

In 2003 we were proud to establish Integrity Charter School on our local church property
as a means to provide quality education for the underserved in National City. It was the first
charter school approved in National City, California. Unfortunately due to the close proximity to
alcohol distribution as well as the higher crime-rates associated with alcohol use, it was deemed
necessary to move to National City Boulevard.

It is discouraging for us to have to take such measures to protect our children from the
heavy distribution of alcohol so close to our place of worship. When we heard the possibility of
another alcohol license was being considered our congregation was moved to act. We are
absolutely opposed to the Conditional Use Permit and hope that you make an honest effort to
consider our concerns. As a testament of our disapproval, we respectfully submit a petition.
singed by our membership in opposition to the proposed alcohol permit.

The Christian Center of National City is proud to support our community. Thank-you for

giving us this opportunity to voice our concerns.

Y o
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HANDOUT

ltem no. 4
May 2, 2016

Public Correspondence received in support of Gama Produce CUP application.
* Letter and petition from business owner (144 signatures)
» Letter of support from Chamber of Commerce

» Letter of Support from California National Guard
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%G') ' GAMA PRODUCE,

1605 E. 14® St. National Clty, CA 91950 619-477-2374

Dear Planning Commission of National City,

I would like to submit letter as a rebuttal to the statement of local store owner Robert
Zakar, which was subinitted in opposition of a Conditional Use Permit for Gama Produce.

Within the opposition letter submitted to you, it states multiple times in regard to the CUP
“Current census tract is over saturated.” (Ref #1) I would like to state that these CUP’s were
approved by the Planning Commission and seem to be the focus of his opposition. This leads me
along with other staternents in the opposition letter to believe this is not an outcry to for safety and
security, nor the welfare of the local area, but a direct attempt to keep Ranch House Liquor sales
up as allowing a CUP for Gama Produce could possibly be a threat to his sales of beer and wine.

2

In addition the opposition letter states there are multiple schools, churches and other civic
locations in the area that would be influenced by the granting of a CUP to Gama Produce. (Ref.
#3) Ranch House Liquor is directly across the street from Gama Produce and provides a large
selection of beer, wine, cigarettes and liquor. For the approximate twenty years Ranch House
Liquor has been in business this has not come up as a local concern. Again this provides evidence,
the concern is not for the local area but the threat of competitive sales,

With any location that serves alcohol or other vices, there is the potential for crime. In the
opposition letter it states, “Crime is sure to increase as a result of an additional alcohol license
being issued.” (Ref #3 subsection 7) Again Ranch House Liguor has sold more alcohol and vices
than Gama Produce is proposing to sell. There is no factual evidence supporting a claim that a
citizen buying a beer 100 feet away from an already vetied liquor store would suddenly increase the
crime rate to a staggering proportion as to directly contribute to the degradation of society.
Weather a citizen buys a beer or bottle of wine at Gama Produce or across the street at Ranch
House Liquor would not increase the crime rate that is already existing.

Within the letter there 1s multiple statements repeating the points there is an over
saturation of liquor stores in the area and it is too close to schools and local civic areas. In addition
the letter states the reason for denial should be due to the square footage and prior sales
advertisements of Gama Produce. I can firmly state it is not my intention to sell the location as I
have hope to pass the business onto my daughters after they graduate college. In addition it is not
my intention to create a business around wine and beer but only to supplement the income to the
stores sales and provide additional service to my custorers.

1605 E 4% St. National City, CA 91950 | 619-477-2374 | GamaProduce@outlook.com
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The sales of beer and wine do not do anything but provide a possible loss of sales to Mr.
Zakar at Ranch House Liquor which I personally feel is the sole reason for the petition to deny the
CUP. This directly contradicts the point of a free business society. To deny ones right to earn a
living due to the fear of loss of revenue goes against everything small business owners fight for. In
addition small business such as Gama Produce thrive on completion and customer loyalty. I have
time and again proven I am an upstanding business owner with a morale background, through the
choice not to sell tobacco products and geod relationships I have with the surrounding area to
include the National Guard who comprise a large bulk of my sales each month.

For sevenicen years I have owned and operated Gama Produce each day arriving on time
and closing after the last customer without incident. I have supplied the local area with outstanding
produce and meat zs well as daily product needs. In today’s economy is paramount for a small
business owner to expand and grow allowing for better service to the community and its citizens,

I'am sorry Mr. Zakar and Ranch House Liquor feel I am attempting to take sales away
from them, however that is not my intent in any fashion. It is solely to provide better service to my
customers and allow my business to grow and make more revenue through a small wine and beer
inventory addition, thereby helping to keep my business afloat.

If you'have any questions or issues please visit our website at
www.(;amaProduce.vpweb.com or contact Susana at GamaProduce@outlook.com

Sincegely,

Susana Maza.
Owmer Gama Produce

1605 E 4™ St. National City, CA 91950 | 619-477-2374 | GamaProduce@outIook.co_m
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@01 National City Boulevard
National City, CA 91950-3203
Business: 619 477-9339

Fax: 619 477-5018
Web site: www.nationaicitychamber.org

\ONAL
S

[HE CHWBE

April 29, 2016

Susana Maza

Gama Produce

1405 East 14th Street
National City, CA 91950

To Whom It May Concern:

The National City Chamber of Commerce supports Gama Produce’s application for a Conditional
Use Permit to sell beer and wine at their business location (1605 E. 14t Street, National City, CA
91950}.

On behalf of the Board of Directors of the National City Chamber of Commerce, we fully endorse the
CUP application to allow Gama Produce to:

¢ Provide expanded product options for her customer base;

e Retain her current customer base by meeting their demand for beer and wine sales;

¢ Compete in the local market economy;

¢ Increase sales, thereby generating additional sales tax revenue to the City of National City;
and

+ Take advantage of business development opportunities for Minority Owned Businesses and
Women Owned Enterprises to further expand her operations and satisfy her business plan
objectives.

Gama produce is an actlive chamber member in good standing. Furthermore, Ms. Susana Maza,
owner of Gama Produce, is an outstanding corporate citizen whom is fully engaged in community
and civic affairs. She is supportive of arts, education, and cuitural programming as evidenced by
her support of the International Mariachi Festival and Competition this past March. Her continuous
commitment to youth development through her generous donations to student groups is also
noteworthy and reflective of her community character.

If granted the CUP for beer and wine sales, Ms. Maza will continue to operate responsibly and take all
measures to safeguard against the illegal sale and distribution of alcohol to minors. To date, there

276 of 498




have been zero reported crin I incidences at her store. She will ﬁé:’sell beyond 10pm, and plans
on hosting three small container units to house her alcohol products. Moreover, Gama Produce is
primarily a fresh fruit, vegetable and meat market, not a liquor store. Thus, the sale of alcohol will only
serve o compliment her existing product offerings. However, it is an important component 1o meet
her customer’s needs.

Also, we would like to clarify that Ms. Maza does not plan to sell her business, as alleged in the letter
submitted by Rach House Liguor Store.

The National City Chamber of Commerce is recognized as the premier iocal Chamber of Commerce
in the San Diego Region, is highly respected by the community as the unified voice of business, and
participates as a major partner in planning the future of our community. The Chamber is an
advocate for business friendly legislation at all levels of government, and is an organization with a
strong active membership. The Chamber's mission is to increase opportunities for businesses and
advocate for our membership in matters related to business, government, and community relations.
We proudly represent over 500 businesses in the City of National City.

Thank you for your time and consideration of our request to support the approval of Gama Produce’s
CUP application for beer and wine sales.

Sincerely,

CQ\

Jacqueline L. Reynoso
President/ CEO
National City Chamber of Commerce
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DEPARTMENT OF THE ARMY
CALIFORNIA ARMY NATIONAL GUARD
RECRUITING AND RETENTION BATTALION

303 PALM AVENUE
NATIONAL CITY CALIFORNIA 91950

NGCA-RRB-C \ 28 April 2016

MEMORANDUM FOR RECORD

SUBJECT: Letter of Appreciation

1. This letter of appreciation is to recognize the selfless service and dedication of Gama
Produce Market owner Susana Gavia Alvardo. Her continuous efforts to support her
community and service members is truly noble.

2. Gama Produce provides the local community and Soldier’s daily with healthy, fresh
produce and great customer service. | am truly impressed with Susana’s commitment
and excellence to go above and beyond to care for her local customer. 1 am thankful for
her professionalism and kindness to local public.

3. Point of contact for this memorandum is the u'nderéigned and can be reached at 858-
405-5245 or dana.r.darvinvarab.mil@mail.mil.

8SG, USA
Recruiting and Retention NCO
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RESOLUTION NO. 2016-11

A RESOLUTION OF THE PLANNING COMMISSION OF
THE CITY OF NATIONAL CITY, CALIFORNIA, DENYING A
CONDITIONAL USE PERMIT FOR ALCOHOL SALES
AT GAMA PRODUCE LOCATED AT 1605 EAST 4™ STREET.
CASE FILE NO. 2015-28 CUP
APN: 554-050-19

WHEREAS, the Planning Commission of the City of National City considered a
Conditional Use Permit for alcohol sales at Gama Produce located at 1605 East 4t
Street at a duly advertised public hearing held on May 2, 2016, at which time oral and
documentary evidence was presented; and,

WHEREAS, at said public hearings the Planning Commission considered the
staff report contained in Case File No. 2015-28 CUP maintained by the City and
incorporated herein by reference along with evidence and testimony at said hearing;
and,

WHEREAS, this action is taken pursuant to all applicable procedures required by
State law and City law; and,

WHEREAS, the action recited herein is found to be essential for the preservation
of public health, safety, and general welfare.

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City
of National City, Califomia, that the testimony and evidence presented to the Planning
Commission at the public hearing held on May 2, 2016, support the following findings:

1. Granting the permit would constitute a nuisance or be injurious or detrimental to
the public interest, health, safety, convenience, or welfare, or materially injurious
to persons, property, or improvements in the vicinity and zone in which the
property is located, because the census tract in which the subject property is
located is currently over-concentrated with regard to off-sale alcohol outlets — four
off-sale outlets are permitied where two are recommended by the California
Department of Alcoholic Beverage Control. — and the area has a high crime rate.

2. That the proposed use is not deemed essential and desirable to the public
convenience and necessity, because four other off-sale alcohol outlets are located
in the same census tract as the subject property.

3. That based on findings 1 and 2 above, public convenience and necessity will not
be served by a proposed use of the property for the retail sales of alcoholic
beverages pursuant to law.

BE IT FURTHER RESOLVED that copies of this Resolution be transmitted
forthwith to the applicant and to the City Council.
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BE [T FINALLY RESOLVED that this Resolution shall become effective and final
on the day following the City Council meeting where the Planning Commission
resolution is set for review, unless an appeal in writing is filed with the City Clerk prior to
5:00 p.m. on the day of that City Council meeting. The City Councii may, at that
meeting, appeal the decision of the Planning Commission and set the matter for public
hearing.

CERTIFICATION:

This certifies that the Resolution was adopted by the Planning Commission at their
meeting of May 16, 20186, by the foliowing vote:

AYES: Baca, Garcia, Sendt

NAYS: Dela Paz, Flores

ABSENT:

ABSTAIN:  Bush, Yamane Gtroe L%

CHAIRPERSON
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CC/CDC-HA Agenda
8/16/2016 — Page 282

The following page(s) contain the backup material for Agenda Item: Public Hearing
conducted in accordance with California General Code Section 52201 to discuss and
consider the findings of a Summary Report pertaining to the sale and conveyance of
certain Real Property located in the City of National City with a street ad
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Attachment No. 1

Explanation and Background Report

Public Hearing

The purpose of the public hearing is to allow the City Council and the public the
opportunity to review and comment on the essential terms of a proposed Real Property
Purchase and Sale Agreement and Escrow Instructions for the sale and conveyance of
certain real property (“Property”) located in the City of National City, California, with a
street address of 1640 E. Plaza Blvd, (APN # 557-410-20), from the City of National City
to Palm Plaza Associates, LLC pursuant to a Real Property Purchase and Sale
Agreement and Joint Escrow Instructions (“Agreement”). The Agreement is included as
Attachment No. 4 of this staff report.

Section 52201 Summary Report

A Summary Report was prepared in accordance with Section 52201 of the California
Government Code in order to inform the City Council and the public about the proposed
Real Property Purchase and Sale Agreement and Joint Escrow Instructions between
the City of National City (“Seller”) and Palm Plaza Associates, LLC (“Buyer”). The report
outlines the potential costs of the sale, the estimated value of the interest in the property
to be sold, and the economic opportunities resulting from the transaction. The report is
included as Attachment No. 3 of this staff report.

Property History

The Property was once the site of a 70-unit Day’s Inn hotel that was built in 1986 and
closed approximately 16 years ago leaving a blighted and abandoned building. Under a
put-option agreement with the Community Development Commission of the City of
National City (“*CDC”), National City Hotels acquired the Property in 2004 from Rex
Investments for $3,775,000 with the intent to develop commercial space and residential
units by gaining the appropriate entitlements with assistance from the CDC. When
National City Hotels was unable to obtain the entitlements needed and acquire the
adjacent vacant property, they exercised the put-option agreement with the CDC. The
Property was purchased by the CDC for $4,394,343 in October 2005. The sales price
was based on the value of an operable hotel and as part of the purchase, National City
Hotels demolished the building leaving the Property vacant upon purchase. The
Property was appraised by the CDC in 2006, after the demolition of the structure on the
Property. The appraisal valued the land at $2,135,000. However, later in 2006 the
appraisal was revised to reflect a value of $1,823,000 after the appraiser had the
opportunity to review preliminary title reports and a parcel map with plotted easements.

The CDC entered an Exclusive Negotiating Agreement (ENA) with the Acevedo Group
in January 2006. The ENA was assigned to Palm Plaza Associates, LLC (PPA) in June
2006. Since entering the ENA, PPA has owned a 1.144 acre parcel of land contiguous
to the Property. A Purchase and Sale Agreement between Palm Plaza Associates, LLC
and the CDC was contemplated since November 2009 for a sale amount of $1,823,000
for the purpose on developing 72 for-sale residential units. However, the quick downturn
in the economy impacted the value of the Property and feasibility of development. The
Property was reappraised in January 2011 and valued at $690,000. In the spring of
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2011, PPA and the CDC renegotiated the price and terms for the purchase and sale of
the Property reflecting the appraised value of $690,000. However, the CDC and PPA
were unable to consummate a Purchase and Sale Agreement due to the impending
dissolution of the CDC by the State of California that prohibited entering into property
disposition agreements at the time.

The Successor Agency to the Community Development Commission as the National
City Redevelopment Agency (“Successor Agency”) indicated future development of the
the Property in the Revised Long Range Property Management Plan (Revised LRPMP)
The Revised LRPMP was approved in December 2015 by the State of California
Department of Finance. The Property was appraised in February 2016 for a value of
$870,000. In accordance with the Revised LRPMP, the Property was transferred to the
City for future development in May 2016 from the Successor Agency. Negotiations with
PPA continued from where they had left off in 2011 and PPA has agreed to purchase
the property at the appraised value of $870,000 for the future development of
approximately 72 multi-family housing units.

Public Notice Process

Notice of the public hearing was published in the San Diego Union Tribune on August 1,
2016 and August 8, 2016, as well as through the regular agenda notification process.
The Public Notice is included as Attachment No. 2 of this staff report.
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LEGAL NOTICE
PUBLIC MEETING

ACTIONS RELATING TO THE TRANSFER OF REAL PROPERTY IN THE CITY OF
NATIONAL CITY TO PALM PLAZA ASSOCIATES, LLC PURSUANT TO A REAL
PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS

NOTICE IS HEREBY GIVEN that the CITY OF NATIONAL CITY will hold a public
meeting on Tuesday, August 16, 2016, at 6:00 p.m. or soon thereafter, at City of National City,
City Hall Council Chambers, located at 1243 National City Boulevard, National City, CA 91950.
The public meeting is being conducted in accordance with California General Code Section 52201.
The public meeting may be continued from time to time until completed. The public meeting may
also be cancelled or set for another time in the future at any time until the scheduled meeting time.

The purpose of this public meeting is to discuss and consider the following items:

e The sale and conveyance of certain real property located in the City of National City,
California, with a street address of 1640 E. Plaza Blvd, (APN # 557-410-20), from the City
of National City to Palm Plaza Associates, LLC pursuant to a Real Property Purchase and
Sale Agreement and Joint Escrow Instructions.

Any and all persons who wish to speak on any issue related to any of the item to be discussed at
the public meeting as listed above may appear at the public meeting and will be afforded an
opportunity to speak.

Further information regarding the item to be discussed at the public meeting as listed above or this
public meeting may be obtained by contacting Gregory Rose, at (619) 336-4266.

Copies of the Purchase and Sales Agreement and Economic Report are available at the office of
the City Clerk (1243 National City Boulevard, National City, CA 91950).
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. INTRODUCTION

A. Purpose of Report

This Summary Report was prepared in accordance with Section 52201 of the California
Government Code in order to inform the City of National City (Seller) and the public about the
proposed Real Property Purchase and Sale Agreement and Joint Escrow Instructions (Agreement)
between the Seller and Palm Plaza Associates, LLC (Buyer).

This Report and attached tables describe the transaction between the Seller and the Buyer. This
Report specifies:

=

The costs to be incurred by the Seller under the Agreement;

2. The estimated value of the interest to be conveyed at the highest and best use permitted under
the General Plan and Zoning Code;

3. The estimated value of the interest to be conveyed at the proposed use and with the
conditions, covenants, and development costs required by the Agreement;

4. The compensation to be paid to the Seller pursuant to the proposed transaction;

5. An explanation of the difference, if any, between the compensation to be paid to the Seller
under the proposed transaction, and the fair market value at the highest and best use
consistent with the General Plan and Zoning Code; and

6. An explanation of why the Agreement will assist in the creation of economic opportunity.

B. Summary of Findings

The Seller engaged its economic consultant, Keyser Marston Associates, Inc. (KMA), to analyze the
proposed financial terms. The principal KMA conclusions are summarized as follows:

e The estimated costs of the Agreement to the Seller total $4,350,000.

e The estimated fair market value of the Property at its highest and best use is $870,000.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 1
16062ndh

16104.010.001
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e The estimated re-use value of the interest to be conveyed is $870,000.

e The value of the compensation to be received by the Seller is $870,000.

C. Description of Property and Proposed Development

The Property is located within the former National City Redevelopment Project Area (Project Area).
Prior to the Statewide dissolution of redevelopment in 2012, the former Project Area encompassed
approximately 2,000 acres of land area. The goals of the Redevelopment Plan (Plan) were to retain
businesses and jobs in the area, create and improve public facilities in the area, and improve the
supply of affordable, quality housing. Since the adoption of the Plan, numerous redevelopment
ventures were carried out by the City’s former redevelopment agency in partnership with private
developer and non-profit partners.

The Property is a 1.07-acre parcel located at 1640 East Plaza Boulevard in National City. It was
originally acquired by the Community Development Commission for redevelopment purposes.
Following the dissolution of redevelopment, the Property was transferred to the Successor Agency
to the Community Development Commission as the National City Redevelopment Agency pursuant
to Health and Safety Code Section 34172. Following State approval of the City’s Long Range
Property Management Plan (LRPMP), the Property was transferred from the Successor Agency to
the City.

The Property is situated on the south side of Plaza Boulevard, east of Palm Avenue, and west of
Interstate 805. The Property has an approximate 25-foot slope within the southwest corner of the
parcel. The Buyer intends to combine the Property with a 1.14-acre Buyer-owned parcel at 1300
Palm Avenue, for a total combined development site of 2.21 acres. The Buyer plans to develop a
72-unit multi-family residential condominium development (Project) on the combined parcels.

D. Proposed Transaction Terms

This section summarizes the salient aspects of the proposed Agreement between the Seller and the
Buyer.

° The Seller will convey the Property to the Buyer for $870,000.

° The Buyer will accept the Property in an “as is” condition.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 2
16062ndh

16104.010.001
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o The Buyer will construct 72 multi-family residential condominiums on the 2.21-acre site
comprised of the Property and the Buyer’s adjoining parcel. The Buyer will be responsible for
the development, construction, and installation of all landscaping, parking, and all other

required on- and off-site private and public improvements associated with the Project.

Summary Report
Palm Plaza
16062ndh
16104.010.001

Keyser Marston Associates, Inc.
Page 3
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The estimated costs of the Agreement to the Seller total $4,350,000, and include the following

items:

Seller Costs Amount
Property Acquisition $3,775,000
Third Party and Other Costs (1) $575,000
Total Seller Costs $4,350,000

The Property acquisition cost, and other maintenance and holding costs, were incurred by the

Community Development Commission in its capacity as the City’s former Redevelopment

Agency.

(1) Per Seller, includes maintenance/holding costs, appraisals, escrow costs, fees paid to the previous property owner,

franchise fees, inspection reports, other third party soft costs, and estimated budget for legal and economic consultants.

Summary Report
Palm Plaza
16062ndh
16104.010.001
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Ill.  ESTIMATED VALUE OF THE INTEREST TO BE CONVEYED AT THE HIGHEST AND BEST USE
PERMITTED UNDER THE GENERAL PLAN AND ZONING CODE

This section presents an analysis of the fair market value of the Property at its highest and
best use.

In appraisal terminology, the highest and best use is that use of the Property that generates
the highest property value and is physically possible, financially feasible, and legally
permitted. Therefore, value at highest and best use is based solely on the value created and
not on whether or not that use carries out the revitalization goals and policies for the City of
National City. According to the City’s General Plan and Zoning Code, the Property is located
within the Major Mixed-Use District (MXD-2). This zone allows for a Floor Area Ratio (FAR) of
3.5 for mixed-uses and 3.0 for single-uses. Residential density up to 75 units per acre is also
allowed.

The Seller contracted with Hilco Real Estate Appraisal, LLC (Hilco) for an appraisal of the
Property. The appraisal estimated the current market value of the subject Property as of
January 25, 2016. Hilco concluded the fee simple market value of the Property, as vacant, to
be $870,000. This land value translates to $19 per SF of site area.

KMA conducted an independent review of residential land sales of multi-family residential
development sites in National City and surrounding communities from January 2014 to the
present. As shown in Table 1, surveyed land sales ranged from $9 to $60 per SF of land, with
median and average prices of $20 and $25 per SF, respectively. Most sales were concentrated
between $14 and $27 per SF.

The comparable sales vary by city, site condition, status of entitlements, and prevailing market
conditions at time of sale. Notably, the Property is centrally located within the South Bay, on
a major commercial artery (Plaza Boulevard), in close proximity to Interstate 805. On the
other hand, the steep sloped southwestern portion of the parcel reduces the useability of the
Property. In view of these factors, KMA finds that the value of the Property falls slightly below
the median/average prices for the surveyed comparable land sales, or say $19 per SF.

In sum, KMA concurs with the appraised value for the Property at $19 per SF of site area. On
this basis, then, the KMA analysis concludes that the fair market value of the Property at its
highest and best use is $870,000.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 5
16062ndh
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IV. ESTIMATED VALUE OF THE INTEREST TO BE CONVEYED AT THE USE AND WITH THE
CONDITIONS, COVENANTS, AND DEVELOPMENT COSTS REQUIRED BY THE AGREEMENT

This section explains the principal conditions and covenants which the Buyer of the Property must
meet in order to comply with the Agreement. Re-use value is defined as the highest price in terms
of cash or its equivalent which a property or development right is expected to bring for a specified
use in a competitive open market, subject to the covenants, conditions, and restrictions imposed
by the Agreement.

Since there are no extraordinary covenants, conditions, or restrictions stipulated in the Agreement,
KMA concludes that the fair re-use of the Property is equal to its fair market value at highest and
best use, or $870,000.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 6
16062ndh
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The value of the compensation to be received by the Seller for the Property under the terms

of the Agreement is $870,000.

Summary Report
Palm Plaza
16062ndh
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VI. EXPLANATION OF THE DIFFERENCE, IF ANY, BETWEEN THE COMPENSATION TO BE PAID
TO THE SELLER BY THE PROPOSED TRANSACTION AND THE FAIR MARKET VALUE OF
THE INTEREST TO BE CONVEYED AT THE HIGHEST AND BEST USE CONSISTENT WITH
THE GENERAL PLAN AND ZONING CODE

The fair market value of the interest to be conveyed at its highest and best use is $870,000.

The value of the compensation to be received by the Seller is $870,000.

The compensation to be paid to the Seller is equal to the fair market value of the interest to
be conveyed at its highest and best use.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 8
16062ndh
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VII. EXPLANATION OF WHY THE SALE OF THE PROPERTY WILL CONTRIBUTE TO ECONOMIC
OPPORTUNITY

Implementation of the proposed Agreement will contribute to economic opportunity in the immediate
vicinity and the City as a whole. Specifically, development of the Project is anticipated to:

e Utilize a long-vacant property
e Generate both construction and ongoing employment

e Increase building fees, property taxes, and other revenues to the City

e (Catalyze further development in the vicinity of the Project

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 9
16062ndh
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VIII. LIMITING CONDITIONS

The estimates of re-use and fair market value at the highest and best use contained in this
Summary Report assume compliance with the following assumptions:

1. There are no known soil or subsoil problems, including toxic or hazardous conditions on
the Property that need to be remediated in order to develop the Property.

2. The ultimate development will not vary significantly from that assumed in this Summary
Report.

3. The title of the property is good and marketable; no title search has been made, nor have
we attempted to determine the ownership of the property. The value estimates are given
without regard to any questions of title, boundaries, encumbrances, liens or
encroachments. It is assumed that all assessments, if any are paid.

4. The Property will be in conformance with the applicable zoning and building ordinances.
5. Information provided by such local sources as governmental agencies, financial
institutions, realtors, buyers, sellers, and others was considered in light of its source, and

checked by secondary means.

6. If an unforeseen change occurs in the economy, the conclusions herein may no longer be
valid.

7. The development will adhere to the schedule of performance described in the Agreement.

8. Both parties are well informed and well advised and each is acting prudently in what
he/she considers his/her own best interest.

attachment
Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 10
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TABLE 1

MULTI-FAMILY RESIDENTIAL LAND SALES COMPARABLES, JANUARY 2014 TO PRESENT (1)
PALM PLAZA
CITY OF NATIONAL CITY

# of Density

Sale Date Address City Sale Price  Acres S/SF Units (DU/AC) S/Unit
08/13/15 1105 National City Boulevard National City $3,500,000 1.33 S60 166 125 $21,084
06/06/14 222 Church Avenue Chula Vista $450,000 0.24 $43 15 63 $30,000
05/09/14 172 4th Avenue Chula Vista $200,000 0.17 S27 4 (2) 26 $45,915
05/31/16 701 D St Chula Vista $4,700,000 4.35 $25 72 (2) 17 $65,278
03/12/14 1455 Sheryl Lane National City $1,750,000 1.89 S21 70 (2) 37 $25,000
10/02/15 2501 E 18th Street National City $270,000 0.34 $18 14 (2) 41 $19,286
02/03/16 Santa Carolina Rd Chula Vista $4,000,000 5.18 S18 96 19 $41,667
09/15/15 2604 Ridgeway Dr National City $1,350,000 2.23 S14 53 24 $25,472
04/02/15 35th St @ J Street San Diego $450,000 0.92 S11 18 20 $25,000
04/10/14 Smythe Avenue San Diego $465,000 1.25 S9 50 40 $9,300
Minimum $200,000 0.17 $9 4 17 $9,300

Maximum $4,700,000 5.18 S60 166 125 $65,278

Median $907,500 1.29 S20 52 31 $25,236

Average $1,713,500 1.79 $25 56 41 $30,800

(1) Selected sales transactions for residential land in the South Bay area.
(2) KMA estimate based on Internet research and maximum allowable density as stated in each city's municipal code.
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND
JOINT ESCROW INSTRUCTIONS

1640 East Plaza Blvd., National City, CA
(APN # 557-416-20)

This REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS (“Agreement™) is dated as of , 2016, and is
entered into by and between the CITY OF NATIONAL CITY, a California municipal
corporation (“City” or “Seller”), and PALM PLAZA ASSOCIATES, LLC, a California
limited liability company (“Buyer”). Seller and Buyer enter into this Agreement with
reference to the following recitals of fact (cach, a “Recital”):

RECITALS

A. The Community Development Commission as the National City
Redevelopment Agency (“Redevelopment Agemcy”) owned that certain real property
generally located at 1640 East Plaza Blvd. (Assessor’s Parcel No. 357-410-20) within the City
of National City, County of San Diego, State of California, as specifically described in Section
1 of this Agreement as the “Property”; and

B. Pursuant to California Health and Safety Code Section 34172, the
Redevelopment Agency was dissolved by operation of law as of February 1, 2012, and
pursuant to California Health and Safety Code Section 34173, Successor Agency to the
Community Development Commission as the National City Redevelopment Agency
(“Successor Agency”) became the successor agency and successor-in-interest to the
Redevelopment Agency, confirmed by Resolution No. 2012-15 adopted on January 10, 2012,
by the City Council of the City; and

C. In accordance with California Health and Safety Code Section 34191.5, the Property
was listed on Successor Agency’s Long Range Property Management Plan (“LRPMP”), which
provides that the Property will be transferred to and retained by the City for firture development, and
the LRPMP has been approved by the Oversight Board of the Successor Agency to the Community
Development Commission as the National City Redevelopment Agency (“Oversight Board”) and
the California Department of Finance; and

=1

D. At its regular meeting on May 17, 2016, the City of National City met and pursuant
to Resolution No. 2016-70 accepted the transfer of the Property, among other properties, from the
Successor Agency to the City in accordance with the LRPMP; and

E. At its regular meeting on May 17, 2016, the Successor Agency met and pursuant to
Resolution No. 2016-77 approved the transfer of the Property, among other properties, from the
Successor Agency to the City in accordance with the LRPMP; and

Page 1 of 30
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F. At its regular meeting on May 18, 2016, the Oversight Board met and pursuant to
Resolution No. 2016-04 approved and directed the transfer of the Property, among other properties,
from the Successor Agency to the City in accordance with the LRPMP; and

G. The Successor Agency has transferred (or will transfer prior to or concurrently with
the Close of Escrow) the Property to the City; and

H. Buyer has made an offer to purchase the Property from Seller at the Property’s current
fair market value, and Seller desires to sell the Property to Buyer pursuant to the terms and conditions
of this Agreement.

AGREEMENT

NOW, THEREFORE, IN CONSIDERATION OF THE PROMISES AND COVENANTS
OF SELLER AND BUYER SET FORTH IN THIS AGREEMENT AND OTHER GOOD AND
VALUABLE CONSIDERATION, SELLER AND BUYER AGREE, AS FOLLOWS:

TERMS AND CONDITIONS
1. DEFINITIONS

1.1  Definitions. The following words, terms and phrases are used in this Agreement
with the following meanings, unless the particular context or usage of a word, term or phrase
requires another interpretation:

111  Affiliate. (1) any Person directly or indirectly controlling, controlled by
or under common control with another Person; (2) any Person owning or controlling ten percent
(10%) or more of the outstanding voting securities of such other Person; or (3) if that other
Person is an officer, director, member or partner, any company for which such Person acts in
any such capacity. The term “control” as used in the immediately preceding sentence, means the
power to direct the management or the power to control election of the board of directors. It
shall be a presumption that control with respect to a corporation or limited liability company is
the right to exercise or control, directly or indirectly, more than fifty percent (50%) of the voting
rights attributable to the controlled corporation or limited liability company, and, with respect to
any individual, partnership, trust, other entity or association, control is the possession, indirectly
or directly, of the power to direct or cause the direction of the management or policies of the
controlled entity. It shall also be a presumption that the manager of a limited lability company
controls such limited liability company.

112 Agreement. This Real Property Purchase and Sale Agreement and Joint
Escrow Instructions by and between Seller and Buyer, including all of the attached Exhibits.

1.13  Approval. Any approval, consent, certificate, ruling, authorization, or

amendment to any of the foregoing, as shall be necessary or appropriate under any Law to complete the
purchase and sale of the Property.
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114 Bankruptey Law. Title 11 of the United State Code or any other or successor
State or Federal statute relating to assignment for the benefit of creditors, appointment of a receiver or trustee,

bankruptcy, composition, insolvency, moratorium, reorganization, or similar matters.

115  Bankruptcy Proceeding. Any proceeding, whether voluntary or involuntary,
under any Bankruptcy Law.

116  Business Day. Any weekday on which the Seller is open to conduct
regular governmental functions.

1.17  Buyer. Palm Plaza Associates, LLC, a California limited liability company,
and any permitted assignee of or successor to the rights, powers, or responsibilities of Buyer under
this Agreement.

118 Buyer Title Policy. A standard CLTA owners’ policy of title insurance
issued by the Title Company, with coverage in the amount of the Purchase Price, showing title to the
Property vested in Buyer, subject to Permitted Exceptions.

119  CEQA. The California Environmental Quality Act, Public Resources Code
Section 21000, ef seq. and implementing regulations contained in Title 14, Chapter 3, Section 15000, et seq. of
the California Code of Regulations.

1110 CEQA Documents. Any excmption determination, any Negative Declaration
(mitigated or otherwise) or any Environmerital Impact Report (including any addendum or amendment to, or
subwqwﬂm&mplmaﬂdEnvﬁommﬁlhmaﬁRepoﬂ)mquﬁdmpmnﬁedbymyGovmnmmeuam
to CEQA, to issue any discretionaty Approval required to approve this Agreement.

L111 City or Seller. The City of National City, a California municipal
corporation, and any permitted assignee of or successor to the rights, powers, or responsibilities of
Seller under this Agreement.

1112 City Manager. The City Manager of Seller or his or her designee or successor
in function.

1113 Claim. Any claim, loss, cost, damage, expense, liability, lien, action,
cause of action (whether in tort, contract, under statute, at law, in equity or otherwise), charge,
award, assessment, fine or penalty of any kind (including consultant and expert fees and
expenses and investigation costs of whatever kind or nature and, if an Indemnitor improperly
fails to provide a defense for an Indemnitee, then Legal Costs of the Indemnitee) and any
judgment.

1114 Close of Escrow. The first date on which the Escrow Agent has filed
the Grant Deed with the County for recording in the official records of the County.

LLI5 Control. Possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether by ownership or Equity
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Interests, by contract or otherwise.
1.L1.16  County. The County of San Diego, California.

1.1.17 Default. An Escrow Default, a Monetary Default, or a Non-Monetary
Default.

1.1.18  Default Interest. Interest at an annual rate equal to the lesser of (a) eight
percent (8%) per annum; or (b) the Usury Limit.

1119  Deposit. Twenty Thousand and No/100 Dollars ($20,000).

1.120  Due Diligence Materials. All of the following: (a) the Preliminary Report; (b)
any and all exvitonmental reporis relating to the Property in the possession of Seller; and (iii) copies of any
and all material documents that pertain to the physical condition of the Property in the possession of Seller.

1121  Due Diligence Period. The period of time commencing upon the Effective Date
and expiring ninety (90) days thereafter.

1122 Effective Date. Defined in Section 2 of this Agreement.

1.123 Environmental Claim. Any and all claims, demands, damages, losses,
liabilities, obligations, penalties, fines, actions, causes of action, judgments, suits, proceedings, costs,
disbursements or expenses, including Legal Costs and fees and costs of environmental consultants and other
experts, and all foreseeable and unforeseeable damages or costs of any kind or of any nature whatsoever,
directly or indirectly, relating to or arising from any actual or alleged violation of any Environmental Law
or Hazardous Substance Discharge.

1122 Environmental Laws. All Federal, State, local (including City) laws, rules,
orders, regulations, statutes, ordinances, codes, decrees, or requirements of any Government authority, now
in effect or enacted after the Effective Date of this Agreement, regulating, relating to, or imposing liability
or standards of conduct concerning any Hazardous Substance, the regulation or protection of the
environment, including ambient air, soil, soil vapor, groundwater, surface water, or land use or pertaining to
occupational health or industrial hygiene or occupational or environmental conditions on, under or about
the Property, as now or may at any later time be in effect, including the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (“CERCLA”) [42 U.S.C. § 9601 et seq.];
the Resource Conservation and Recovery Act of 1976 (“RCRA™) [42 U.S.C. § 6901 ef seq.];
the Clean Water Act, also known as the Federal Water Pollution Control Act (“FWPC ™ 33
U.S.C. § 1251 et seq.]; the Toxic Substances Control Act (“TSCA™) [15 U.S.C. § 2601 et seq.];
the Hazardous Materials Transportation Act (“HMTA”) [49 U.S.C. § 1801 ez seq.]; the Insecticide,
Fungicide, Rodenticide Act [7 U.S.C. § 6901 ef seq.]; the Clean Air Act [42 U.S.C. § 7401 ef seq.);
the Safe Drinking Water Act [42 U.S.C. § 300f ef seq.]; the Solid Waste Disposal Act [42U.S.C.
§ 6901 ef seq.); the Surface Mining Control and Reclamation Act [30 U.S.C. § 101 ef seq.]; the
Emergency Planning and Community Right to Know Act [42 U.S.C. § 11001 et seq.]; the
Occupational Safety and Health Act [29 U.S.C. §§ 655 and 657]; the California Underground
Storage of Hazardous Substances Act [California Health and Safety Code § 25300 et seq.]; the
California Safe Drinking Water and Toxic Enforcement Act [California Health and Safety Code
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§ 242495 et seq.]; or the Porter-Cologne Water Quality Act [California Water Code § 13000 ef
seq.]; together with any regulations promulgated under the authorities referenced in this Section.

1123 Equity Interest. All or any part of any direct equity or ownership
interest(s) (whether stock, partnership interest, beneficial interest in a trust, membership interest in
a limited liability company, or other interest of an ownership or equity nature) in any entity, at any
tier of ownership, that directly owns or holds any ownership or equity interest in a Person.

1.124 Escrow. An escrow, as defined in California Civil Code Section 1057
and California Financial Code Section 17003(a), that is conducted by the Escrow Agent with
respect to the sale of the Property from Seller to Buyer pursuant to this Agreement.

1125  Escrow Agent. Carla Burchard, Stewart Title of California, Inc., or such
other Person mutually agreed upon in writing by both Seller and Buyer.

1.126 Escrow Closing Date. Subject to the immediately following paragraph
and subject to satisfaction (or waiver by the benefitted Party or Parties) of all of the conditions
to closing set forth in Sections 4.4 and 4.5, unless extended by the Parties as set forth in Section
4.9 below, the Escrow Closing Date shall occur on or before one hundred eighty (180) days
following the Effective Date.

In the event the condition set forth in Section 4.5.1 below has not been satisfied in time
for the Close of Escrow to occur on or before one hundred eighty (180) days following the
Effective Date, the outside Escrow Closing Date provided for in the preceding paragraph shall
be extended from one hundred eighty (180) days following the Effective Date to the date that
is two (2) weeks after the Parties receive notice that the condition set forth in Section 4.5.1 has
been satisfied or June 30, 2017, whichever date is earlier. There shall be no extension
permitted of the June 30, 2017 outside Escrow Closing Date.

1127 Escrow Closing Statement. A statement prepared by the Escrow Agent
indicating, among other things, the Escrow Agent’s estimate of all funds to be deposited or
received by Seller or Buyer, respectively, and all charges to be paid by Seller or Buyer,
respectively, through the Escrow.

1.128 Escrow Default. The unexcused failure of a Party to submit any
document or funds to the Escrow Agent as reasonably necessary to close the Escrow, pursuant to
the terms and conditions of this Agreement.

1.129 Escrow Opening Date. The first date on which a copy of this
Agreement, signed by both Seller and Buyer, is deposited with the Escrow Agent, as provided in
Section 3.1 of this Agreement.

1130 Event of Default. The occurrence of any one or more of the following:
(@  Monetary Default. A Monetary Default that continues for fifteen

(15) calendar days after Notice to the Party in Default, specifying in reasonable detail the amount
of money not paid and the nature and calculation of each such amount or the bond, surety, or
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insurance not provided;

()  Escrow Closing Default. An Escrow Default that continues for seven
(7) calendar days after Notice to the Party in Default, specifying in reasonable detail the
document or funds not submitted to the Escrow Agent;

()  Bankrupicy or Insolvency. Buyer admits in writing that Buyer is unable
to pay Buyer’s debts as they become due or Buyer becomes subject to any Bankruptcy Proceeding, or a
custodian or trustee is appointed to take possession of, or an attachment, execution or other judicial seizure
is made with respect to, substantially all of Buyer’s assets or Buyer’s interest in this Agreement or the
Property;

(d  Transfer. The ocourrence of a Transfer, whether voluntarily or
involuntarily or by operation of Law, in violation of the terms or conditions or this Agreement;

(€)  Non-Monetary Default. Any Non-Monetary Default, other than
those specifically addressed in Subsections (c) or (d) above, that is not cured within fifteen (15)
calendar days after Notice to the Party in Default describing the Non-Monetary Default in
reasonable detail. In the case of such a Non-Monetary Default that cannot with reasonable
diligence be cured within fifteen (15) calendar days after the effective date of such Notice, an Event
of Default shall occur, if the Party in Default does not do all of the following; (a) within fifteen
(15) calendar days after Notice of such Non-Monetary Default, advise the other Party of the
intention of the Party in Default to take all reasonable steps to cure such Non-Monetary Default;
(b) duly commence such cure within such fifteen (15) calendar day period; and (c) diligently
prosecute such cure to completion within a reasonable time under the circumstances.

1.131 Federal. The federal government of the United States of America.

1132 FIRPTA Affidavit. A certification that Seller is not a “foreign person”
within the meaning of such term under Section 1445 of the United States Internal Revenue Code.

1.1.33 Form 593. A California Franchise Tax Board Form 593-C.

1134 Government. Any and all courts, boards, agencies, commissions,
offices, or authorities of any nature whatsoever of any governmental unit (Federal, State, County,
district, municipal, City or otherwise) whether now or later in existence. It is acknowledged
that Seller is a form of Government.

1.1.36  Grant Deed. A grant deed conveying Seller’s interest in the Property
from Seller to Buyer, at the Close of Escrow, substantially in the form of Exhibit “B” attached to
this Agreement and incorporated herein by this reference.

1137 Hazardous Substance. Any flammable substance, explosive,
radioactive material, asbestos, asbestos-containing material, polychlorinated biphenyl, chemical
known to cause cancer or reproductive toxicity, pollutant, contaminant, hazardous waste,
medical wastes, toxic substance or related material, petroleum, petroleum product and any
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“hazardous” or “toxic™ material, substance or waste that is defined by those or similar terms or is
regulated as such under any Law, including any material, substance or waste that is: (a) defined
as a “hazardous substance” under Section 311 of the Water Pollution Control Act (33 U.S.C. §
1317), as amended; (b) designated as “hazardous substances™ pursuant to 33 U.S.C. § 1321; {©)
defined as a “hazardous waste” under Section 1004 of the Resource Conservation and Recovery Act
of 1976, 42 U.S.C. § 6901 ef seq., as amended; (d) defined as a “hazardous substance” or
“hazardous waste” under Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization Act
of 1986, 42 U.S.C. § 9601 et seq., or any so-called “superfund” or “superlien” law; (¢) defined
as a “pollutant” or “contaminant” under 42 U.S.C. § 9601(33); (f) defined as “hazardous waste”
under 40 C.F.R. Part 260; (g) defined as a “hazardous chemical” under 29 C.F.R. Part 1910; (h)
any matter within the definition of “hazardous substance” set forth in 15 U.S.C. § 1262; (i) any
matter, waste or substance regulated under the Toxic Substances Control Act (“TSCA™) [15
U.S.C. Sections 2601 et seq.); (j) any matter, waste or substance regulated under the Hazardous
Materials Transportation Act, 49 U.S.C. Sections 1801 ef seq.; (k) those substances listed in the
United States Department of Transportation (DOT) Table [49 C.F.R. 172.101]; (1) any matter,
waste or substances designated by the EPA, or any successor authority, as a hazardous substance
[40 C.F.R. Part 302]; (m) defined as “hazardous waste” in Section 25117 of the California Health
and Safety Code; (n) defined as a “hazardous substance” in Section 25316 of the California Health
and Safety Code; (o) subject to any other Law regulating, relating to or imposing obligations,
liability or standards of conduct concerning protection of human health, plant life, animal life,
natural resources, property or the enjoyment of life or property free from the presence in the
environment of any solid, liquid, gas, odor or any form of energy from whatever source; or (p)
that is or becomes regulated or classified as hazardous or toxic under Law or in the regulations
adopted pursuant to Law,

1138 Hazardous Substance Discharge. Any deposit, discharge, generation,
release or spill of a Hazardous Substance that occurs at, on, under, into or from the Property, or
during transportation of any Hazardous Substance to or from the Property, or that arises at any
time from any construction, installation, use or operation or other activities conducted at, on,
under or from the Premises, whether or not caused by a Party.

1.1.39 Indemnify. Where this Agreement states that any Indemnitor shall
“indemnify” any Indemnitee from, against, or for a particular Claim, that the Indemnitor shall
indemnify the Indemnitee and protect, defend and hold the Indemnitee harmless from and against
such Claim (alleged or otherwise). “Indemnified” shall have the correlative meaning.

1.140 Indemnitee. Any Person entitled to be Indemnified under the terms of
this Agreement.

1.14]1 Indemnitor. A Party that agrees to Indemnify any other Person under
the terms of this Agreement.

1.142  Law. Every law, ordinance, requirement, order, proclamation, directive,
rule or regulation of any Government applicable to the Property, in any way, including relating to
any development, construction, use, maintenance, taxation, operation, occupancy of or
environmental conditions affecting the Property or otherwise relating to this Agreement or any
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Party’s rights, obligations or remedies under this Agreement, or any Transfer of any of the
foregoing, whether in force on the Effective Date or passed, enacted, modified, amended or
imposed at some later time, subject in all cases, however, to any applicable waiver, variance
or exemption.

1.143 Legal Costs. In reference to any Person, all reasonable costs and
expenses such Person incurs in any legal proceeding or other matter for which such Person is
entitled to be reimbursed for its Legal Costs, including reasonable attorneys® fees, court costs and
expenses and consultant and expert witness fees and expenses.

1144 Lender. The holder of any Security Instrument and the successors and assigns
of such holder.

1.145 Monetary Default. Any failure by either Party to pay or deposit, when
and as this Agreement requires, any amount of money, bond, surety or evidence of any insurance
coverage required to be provided under this Agreement, whether to or with a Party or a Third
Person,

1.146  Non-Monetary Default. The occurrence of any of the following, except
to the extent constituting a Monetary Default or an Escrow Default: (a) any failure of a Party to
perform any of such Party’s obligations under this Agreement; (b) any failure of a Party to
comply with any material restriction or prohibition in this Agreement; or (c) any other event or
circumstance that, with passage of time or giving of Notice, or both, would constitute a breach of
this Agreement by a Party.

1.147 Notice. Any consent, demand, designation, election, notice, or request
relating to this Agreement, including any Notice of Default. All Notices must be in writing.

1.148  Notice of Default. Any Notice claiming or giving Notice of a Default.
1.149  Notify. To give a Notice.

1.1.50  Parties. Collectively, Seller and Buyer.

L1.51  Party. Individually, either Seller or Buyer, as applicable.

1152 Permitted Exception. All of the following: (a) the printed exceptions and
exclusions in the Buyer Title Policy; (b) all items shown in the Preliminary Report as exceptions to
coverage under the proposed Buyer Title Policy approved by Buyer, or deemed approved by Buyer,
as provided in 3.3.3 below; (c) any lien for non-delinquent property taxes or assessments; (d) any
Laws applicable to the Property; (d) this Agreement; () any existing improvements on the
Property; (f) any Approval; (g) any other document or encumbrance expressly required or
allowed to be recorded against the Property pursuant to the terms of this Agreement; and (h) all
covenants, conditions, restrictions, reservations, rights, rights of way, easements,
encumbrances, liens and other matters of record or that would be disclosed by an accurate
inspection or survey of the Property.
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1.155 Person. Any association, corporation, governmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization or other entity of any kind.

1156 Preliminary Report. A preliminary report issued by the Title Company
in contemplation of the issuance of the Buyer Title Policy, accompanied by the best available
copies of all documents listed in the preliminary report as exceptions to coverage under the proposed
Buyer Title Policy.

1.1.57  Project. A seventy-two (72) unit multifamily residential condominium project to
be developed and constructed on the Property which shall include the development, construction and
installation of all landscaping, parking, and all other required on- and off-site private and public improvements
associated with the Project.

1.1.58  Property. That certain real property specifically described in Exhibit
“A” attached to this Agreement and incorporated herein by this reference.

1159 Purchase Price. Eight Hundred Seventy Thousand and No/100 Dollars
($870,000), which is the fair market value of the Property as of February 29, 2016, pursuant to
that certain appraisal report conducted by Kent Carpenter of Hilco Valuation Services.

1160 Real Estate Taxes. All general and special real estate taxes (including
taxes on fixtures and equipment, sales taxes, use taxes and the like), supplemental taxes,
possessory interest taxes, special taxes imposed pursuant to a special taxing district, assessments,
municipal water and sewer rents, rates and charges, excises, levies, license and permit fees, fines,
penalties and other governmental charges and any interest or costs with respect thereto, general
and special, ordinary and extraordinary, foreseen and unforeseen, of any kind or nature
whatsoever regarding the Property that may be assessed, levied, imposed upon, or become due
and payable out of or in respect of, or charged with respect to or become a lien on, the Property.

1161  Seller Parties. Collectively, the Seller, the Seller’s goveming body, and the
Seller’s elected officials, employees, agents and attomeys.

1.1.62 State, The State of California.

1.1.63  Third Person. Any Person that is not a Party, an Affiliate of a Party or
an elected official, officer, director, manager, shareholder, member, principal, partner, employee
or agent of a Party,

1.1.64 Title Company. Stewart Title of California, Inc., or such other Person
mutually agreed upon in writing by both Seller and Buyer.

1165 Transfer. Regarding any property, right or obligation, any of the following,
whether by operation of Law or otherwise, whether voluntary or involuntary, and whether direct or indirect:

(a) any assignment, conveyance, grant, hypothecation, mortgage, pledge, sale, or other transfer, whether
direct or indirect, of all or any part of such property, right or obligation, or of any legal, beneficial, or equitable
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interest or estate in such property, right or obligation or any part of it (including the grant of any easement,
lien, or other encumbrance); (b) any conversion, exchange, issuance, modification, reallocation, sale, or other
transfer of any Equity Interest(s) in the owner of such property, right or obligation by the holders of such
Equity Interest(s); or () any transaction that is in substance equivalent to any of the foregoing. A transaction
affecting Equity Interests, as referred to in clauses (b) or (c) above of this Section, shall be deemed a Transfer
by Buyer, even though Buyer is not technically the transferor. A “Transfer” shall not, however, inchude any
of the following (provided that the other Party has received Notice of such occurrence) relating to the Property
or any Equity Interest: (i) a mere change in the form of ownership with no material change in beneficial
ownership and constitutes a tax-free transaction under Federal income tax law and the State real estate transfer
tax law; (ii) a conveyance only to member(s) of the immediate family(ies) of the transferon(s) or trusts for
their benefit; or (jii) a conveyance only to a Person that, as of the Effective Date, holds an Equity Inferest in
the entity whose Equity Interest is being transferred.

1.1.66 Unavoidable Delay. A delay in either Party performing any obligation
under this Agreement arising from or on account of any cause whatsoever beyond the Party’s
reasonable control, including strikes, labor troubles or other union activities, casualty, war, acts
of terrorism, riots, litigation, governmental action or inaction, regional natural disasters or
inability to obtain required materials. Unavoidable Delay shall not include delay caused by a
Party’s financial condition or insolvency.

1.1.67 Usury Limit. The highest rate of interest, if any, that Law allows under
the circumstances.

2. EFFECTIVE DATE

This Agreement shall become effective on the date on which both of the following have cecurred
(“Effective Date”): (a) Seller has received three (3) counterpart originals of this Agreement signed by the
authorized representative(s) of Buyer; and (b) this Agreement has been approved by Seller’s goveming
body and executed by Seller’s City Manager.

3. PURCHASE AND SALE OF PREMISES

3.1  Escrow. Seller shall sell and convey fee title to the Property to Buyer and Buyer
shall purchase and acquire fee title to the Property from Seller, subject to the Permitted
Exceptions and the terms and conditions of this Agreement. For the purposes of exchanging
funds and documents to complete the sale of the Property from Seller to Buyer and the purchase
of the Property by Buyer from Seller, pursuant to the terms and conditions of this Agreement,
Seller and Buyer agree to open the Escrow with the Escrow Agent. The provisions of Section
4 of this Agreement are, and shall constitute, the joint escrow instructions of the Parties to the
Escrow Agent for conducting the Escrow.

3.2 Consideration. Buyer shall purchase the Property from Seller for the Purchase
Price, subject to the terms and conditions of this Agreement. Buyer shall deposit the Purchase
Price into the Escrow, as follows:

3.2.1 Deposit. Upon the Escrow Opening Date, Buyer shall deposit the
Deposit into the Escrow. The Deposit shall initially be refundable until the due diligence
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condition of Section 3.3 ig satisfied, and thereafter shall be non-refundable unless this
Agreement is thereafter terminated due to a Seller default, the failure of a Buyer’s condition to
Close of Escrow, a termination of this Agreement not due to Buyer’s default, or as otherwise
xpressly provided in this Agreement. The Deposit shall be held in Escrow until the Close of
Escrow and shall be applied to the Purchase Price.

3.22 Remaining Purchase Price. At lease one (1) Business Day before the
Escrow Closing Date, Buyer shall deposit into the Escrow the amount of the Purchase Price
less the amount of the Deposit.

3.2.3 Independent Consideration. Notwithstanding any other provision of

this Agreement to the contrary, the sum of One Hundred and No/100 Dollars ($100.00)
out of the Deposit shall be paid by Escrow to Seller immediately following Escrow’s receipt
of the Deposit as "Independent Consideration" for the execution of this Agreement and the
rights of Buyer granted herein, which said Independent Consideration shall be paid to Seller in
all instances, upon execution hereof is fully earned, shall be applied against the Purchase Price
and is not refundable for any reason, notwithstanding anything herein to the contrary. All
references to Deposit herein shall mean the Deposit, less the Independent Consideration.

3.3 Due Diligence.

33.1 To the extent in Seller’s possession, immediately following the
Effective Date Seller shail deliver to Buyer, without any representation or warranty by Seller,
the Due Diligence Materials (except for the Preliminary Report, which shall be provided by
the Title Company).

3.3.2  Prior to the expiration of the Due Diligence Period, Buyer shall have the
right to review and approve or disapprove, in its discretion, at Buyer’s sole cost and expense,
any environmental reports, soils inspection, conditions of title, zoning, surveys, the Due
Diligence Materials, and all other reports as Buyer may deem necessary or appropriate in
connection with this Agreement. In the event Buyer finds the Property unsatisfactory for any
reason, then prior to the expiration of the Due Diligence Period Buyer shall have the right to,
by a writing delivered to Seller and Escrow Agent, terminate this Agreement and the Escrow
created pursuant thereto, in which event Buyer shall be entitled to the return of all monies
previously deposited with Escrow Agent or released to Seller pursuant to this Agreement, and
the Escrow and the rights and obligations of the Partics hereunder shall thereafter terminate
and Buyer and Seller shall have no obligation to each other (except as otherwise set forth
herein),

333 |If, prior to the expiration of the Due Diligence Period, Buyer
disapproves by a writing delivered to Seller any matters of title shown in the Preliminary
Report, then Seller may, within fourteen (14) business days after its receipt of Buyer’s notice
of disapproval, elect in writing to eliminate or ameliorate to Buyer’s satisfaction the
disapproved title matters. Failure of Buyer to give disapproval of any matters of title shown in
the Preliminary Report on or before the expiration of the Due Diligence Period shall be deemed
to constitute Buyer’s approval of all matters of title in the Preliminary Report. If Seller does
not elect to eliminate or ameliorate to Buyer’s satisfaction any disapproved matters of title
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shown in the Preliminary Report, then Buyer shall have the right to, by a writing delivered to
Seller and Escrow Agent: (a) waive its prior disapproval, in which event the disapproved
matters shall be deemed approved; or (ii) terminate this Agreement and the Escrow created
pursuant thereto, in which event Buyer shall be entitled to the return of all monies previously
deposited with Escrow Agent or released to Seller pursuant to this Agreement, and the Escrow
and the rights and obligations of the Parties hereunder shall thereafter terminate and Buyer and
Seller shall have no obligation to each other (except as otherwise set forth herein).

3.3.4 Upon the Effective Date of this Agreement until the expiration of the
Due Diligence Period, subject to the provisions of this Section, Buyer may enter upon the
Property to conduct any investigation, test, study or analysis related to the development of the
Project. Buyer shall pay all costs with respect to such studies and tests and shall be solely
responsible for the disposa! of any soil samples (including any Hazardous Substance or other
wastes in these samples), which obligation shall survive the termination of this Agreement.
Buyer shall exercise due care, follow best commercial practices in connection with such entry
and testing, and shall comply with all laws, ordinances, rules, regulations, orders and the like
in connection with any entry onto or testing of the Property. Prior to any entry onto the
Property, Buyer shall obtain and maintain, and shall require that its agents, consultants,
contractors and representatives (collectively, the “Agents™) to obtain and maintain in full force
during the term of this Agreement, at Buyer’s sole cost and expense, a policy of comprehensive
liability insurance including property damage, with limits of at least $2M per occurrence/$4M
aggregate, which will insure The City of National City, its elected officials, officers, agents
and employees against liability for injury to persons, damage to property, and death of any
person arising in connection with Buyer or its Agents entry upon the Property and/or
conducting of tests or studies thereon. Prior to any entry onto the Property, the policy shall be
approved in writing as to form and insurance (including approval of the insurance company)
by the City. Buyer shall provide City with a copy of any insurance policy required hereunder,
including an endorsement that states that the policy will not be cancelled except after thirty
(30) days' notice in writing to City and names the additional insureds as required herein. Buyer
shall provide City with evidence of such insurance coverage prior to any entry onto the
Property by Buyer or its Agents. Prior to each and every entry onto the Property, Buyer shall
provide City with not less than 48 hours prior written notice of Buyer or its Agents intended
entry upon the Property and/or conducting of tests or studies thereon. Following any such
tests or studies, Buyer shall leave the Property in substantially similar condition as of the
Effective Date of this Agreement, and Buyer shall indemnify, defend and hold harmless City
and its officers, members, employees and agents and the Property from and against any
liabilities, claims, damages (including injury or damage to person or property), losses, costs,
expenses and fees (including reasonable attorneys’ and experts’ fees and costs) relating to or
resulting from the entry, inspections and studies conducted by Buyer and its Agents on, under,
or about the Property. The foregoing indemnity shall survive beyond the Closing, or, if the
sale is not consummated, beyond the termination of this Agreement.

33.5 1If, prior to the expiration of the Due Diligence Period, Buyer
disapproves of the condition of the Property, then Buyer shall have the right to, by a writing
delivered to Seller and Escrow Agent, terminate this Agreement and the Escrow created
pursuant thereto, in which event Buyer shall be entitled to the return of all monies previously
deposited with Escrow Agent or released to Seller pursuant to this Agreement, and the Escrow
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and the rights and obligations of the Parties hereunder shall thereafier terminate and Buyer and
Seller shall have no obligation to each other (except as otherwise set forth herein).

3.3.6 Inthe event of a termination of this Agreement pursuant to this Section,
notwithstanding any other provision of this Agreement to the contrary, Buyer shall pay all
escrow fees and costs.

34  ZAS-IS” Acquisition. The Close of Escrow shall evidence Buyer’s
unconditional and irrevocable acceptance of the Property in the Property’s AS IS, WHERE IS,
SUBJECT TO ALL FAULTS CONDITION, AS OF THE CLOSE OF ESCROW, WITHOUT
WARRANTY as to character, quality, performance, condition, title, physical condition, soil
conditions, the presence or absence of fill, shoring or bluff stability or support, subsurface or
lateral support, zoning, land use restrictions, the availability or location of utilities or services,
the location of any public infrastructure on or off of the Property (active, inactive or
abandoned), the suitability of the Property or the existence or absence of Hazardous Substances
affecting the Property and with full knowledge of the physical condition of the Property, the
nature of Seller’s interest in and use of the Property, all laws applicable to the Property and
any and all conditions, covenants, restrictions, encumbrances and all matters of record relating
to the Property. The Close of Escrow shall further constitute Buyer’s representation and
warranty to Seller that: (a) Buyer has had ample opportunity to inspect and evaluate the
Property and the feasibility of the uses and activities Buyer is entitled to conduct on the
Property; (b) Buyer is relying entirely on Buyer’s experience, expertise and Buyer’s own
inspection of the Property in the Property’s current state in proceeding with acquisition of the
Property; (c) Buyer accepts the Property in the Property’s present condition; (d) to the extent

‘that Buyer’s own expertise with respect to any matter regarding the Property is insufficient to
enable Buyer to reach an informed conclusion regarding such matter, Buyer has engaged the
services of Persons qualified to advise Buyer with respect to such matters; (e) Buyer has
received assurances acceptable to Buyer by means independent of Seller or Seller’s agents of
the truth of all facts material to Buyer’s acquisition of the Property pursuant to this Agreement;
and (f) the Property is being acquired by Buyer as a result of Buyer’s own knowledge,
inspection and investigation of the Property and not as a result of any representation made by
Seller or Seller’s agents relating to the condition of the Property, unless such statement or
representation is expressly and specifically set forth in this Agreement. Seller hereby expressly and
specifically disclaims any express or implied warranties regarding the Property.

3.5  Reservations. The approval of this Agreement by Seller shall not be binding on
the City Council of the City or any commission, committee, board or body of the City regarding
any other Approvals required by such bodies. No action by Seller with reference to this
Agreement or any related documents shall be deemed to constitute issuance or waiver of any
required Approvals regarding the Property or Buyer.

3.6 Non-Discrimination.

3.6.1 Buyer herein covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons claiming under or through Buyer, that there shall
be no discrimination against or segregation of any person or group of persons, on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those
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bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision
(p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the Property, nor shall Buyer itself, or any
person claiming under or through Buyer, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees of the Property. The
foregoing covenants shall run with the land.

3.6.2 Buyer herein further covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons claiming under or through Buyer, that there shall
be no discrimination on the basis of race, gender, religion, national origin, ethnicity, sexual
orientation, age or disability in the solicitation, selection, hiring or treatment of any contractors
or consultants, to participate in subcontracting/subconsulting opportunities.

3.6.3 Buyer understands and agrees that violation of any Subsection of this
Section 3.6 shall be considered a material breach of this Agreement and may result in
termination, debarment or other sanctions.

3.7  Form of Nondiscrimination and Nonsegregation Clauses. All deeds, leases or

contracts made relative to the Property, improvements thereon, or any part thereof, shall
contain or be subject to substantially the following nondiscrimination or nonsegregation
clauses:

3.7.1 (a) (1)  In deeds: “The grantee herein covenants by and for
himself or herself, his or her heirs, executors, administrators, and assigns, and all persons
claiming under or through them, that there shall be no discrimination against or segregation of,
any person or group of persons on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall the grantee or any person claiming under
or through him or her, establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The foregoing
covenants shall run with the land.”

(2)  Notwithstanding paragraph (1), with respect to familial
status, paragraph (1) shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing in paragraph
(1) shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil
Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360
of the Civil Code and subdivisions (n), {0), and {p) of Section 12955 of the Government Code
shall also apply to the above paragraph.

372 (@) (1) In leases: “The lessee herein covenants by and for
himself or herself, his or her heirs, executors, administrators, and assigns, and all persons
claiming under or through him or her, and this lease is made and accepted upon and subject to
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the following conditions: That there shall be no discrimination against or segregation of any
person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the premises herein leased nor shall the lessee himself or herself, or any person
claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the premises herein
leased.”

(2)  Notwithstanding paragraph (1), with respect to familial
status, paragraph (1) shall not he construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing in paragraph
(1) shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil
Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360
of the Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the Government Code
shall apply to the above paragraph.

3.7.3 In contracts: “There shall be no discrimination against or segregation
of any person or group of persons, on account of any basis listed in subdivision (a) or (d) of
Section 12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the Property, nor shall the grantee or transferce itself or any person claiming
under or through him or her, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use, or occupancy, of tenants,
lessees, sublessees, subtenants, or vendees of the Property.”

3.8  Effect and Duration of Covenants. The covenants established in this Agreement
shall run with the land, without regard to technical ciassification and designation, and shall be
for the benefit and in favor of and enforceable against the original Buyer, or if the Buyer is no
longer the owner, then against its successors in interest, assigns and heirs. Unless set forth
otherwise, the covenants described in Section 3.7 shall commence upon the Close of Escrow
and shall be set forth and shall run for the time periods set forth in the applicable Grant Deed.

4.  JOINT ESCROW INSTRUCTIONS

4.1  Opening of Escrow. The purchase and sale ot the Property shall take place
through the Escrow to be conducted by Escrow Agent. Escrow shall be deemed opened when
a fully signed copy of this Agreement has been delivered to Escrow Agent. Escrow Agent shall
confirm the Escrow Opening Date in writing to each of the Parties, with a copy of the Escrow
Agent Consent signed by the authorized representative(s) of the Escrow Agent.

4.2 Escrow Instructions. This Section 4 constitutes the joint escrow instructions of
the Parties to Escrow Agent for conduct of the Escrow for the purchase and sale of the Property,
as contemplated by this Agreement. Buyer and Seller shall sign such further escrow instructions
consistent with the provisions of this Agreement as may be reasonably requested by Escrow
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Agent. In the event of any conflict between the provisions of this Agreement and any further
escrow instructions requested by Escrow Agent, the provisions of this Agreement shall control.

4.3 Escrow Agent Authority. Seller and Buyer authorize Escrow Agent to:

43.1 Charges. Pay and charge Seller and Buyer for their respective shares of
the applicable fees, taxes, charges and costs payable by either Seller or Buyer regarding the
Escrow;

4.3.2 Settlement/Closing Statements. Release each Party’s Escrow Closing
Statement to the other Party;

433 Document Recording. File any documents delivered for recording
through the Escrow with the office of the Recorder of the County for recordation in the official
records of the County, pursuant to the joint instructions of the Parties; and

434 Counterpart Documents. Utilize documents signed by Seller or Buyer
in counterparts, including attaching separate signature pages to one original of the same
document.

44  Buyer’s Conditions Precedent to Close of Escrow. Provided that the failure of
any such condition to be satisfied is not due to a Default under this Agreement by Buyer, Buyer’s
obligation to purchase the Property from Seller on the Escrow Closing Date shall be conditioned
upon the satisfaction or waiver (waivers must be in writing and signed by Buyer) of each of the
following conditions on or before the Escrow Closing Date:

44.1  Title Policy. Title Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

442 CEQA Documents. Adoption, approval or certification of the CEQA
Documents by each applicable Government;

443  Seller Escrow Deposits. Seller deposits all of the items into Escrow
required by Section 4.7 of this Agreement;

444 Settlement/Closing Statement. Buyer reasonably approves Buyer’s
Escrow Closing Statement; and

4.4.5 Seller Pre-Closing Obligations. Seller performs all of Seller’s material
obligations required to be performed by Seller pursuant to this Agreement prior to the Close of
Escrow.

45  Seller’s Conditions Precedent to Close of Escrow. Provided that the failure of any
such condition to be satisfied is not due to a Default under this Agreement by Seller, Seller’s
obligation to sell the Property to Buyer on the Escrow Closing Date shall be conditioned upon
the satisfaction or waiver (waivers must be in writing and signed by Seller) of each of the
following conditions precedent on or before the Escrow Closing Date:
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451  Compensation Agreement. Approval and full execution of a
compensation agreement by each and every affected taxing entity as set forth in the LRPMP;

4.5.2 Building Permit. Buyer obtains a building permit from the City of
National City for the development of the Project;

45.3 CEQA Documents. Adoption, approval or certification of the CEQA
Documents by each applicable Government,

454 Buyer Escrow Deposits. Buyer deposits all of the items into Escrow
required by Section 4.6 of this Agreement;

4.5.5 Settlement/Closing Statement. Seller reasonably approves Seller’s
Escrow Closing Statement; and

4.5.6  Title Policy. The Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

4.5.7 Buyer Pre-Closing Obligatiors. Buyer performs all of Buyer’s material
obligations required to be performed by Buyer pursuant to this Agreement prior to Close of
Escrow.

46  Buyer’s Escrow Deposits. Buyer shall deposit the following items into Escrow
and, concurrently, provide a copy of each document submitted into Escrow to Seller, at least one
(1) Business Day prior to the Escrow Closing Date:

4.6.1 Closing Funds. All amounts required to be deposited into Escrow by
Buyer under the terms of this Agreement to close the Escrow;

4.6.2 Certificate of Grant Deed Acceptance. The Certificate of Acceptance
attached to the Grant Deed signed by Buyer in recordable form;

4.6.3 Escrow Closing Statement. The Buyer’s Escrow Closing Statement
signed by the authorized representative(s) of Buyer; and

464 Other Reasonable Items. Any other documents or funds required to be
delivered by Buyer under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not previously been delivered by Buyer.

4.7  Seller’'s Escrow Deposits. Seller shall deposit the following documents into
Escrow and, concurrently, provide a copy of each document deposited into Escrow to Buyer, at
least one (1) Business Day prior to the Escrow Closing Date:

4.71 Grant Deed. The Grant Deed signed by the authorized representative(s) of
Seller in recordable form;
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4.7.2 Escrow Closing Statement. The Seller’s Escrow Closing Statement
signed by the authorized representative(s) of Seller;

4.7.3 FIRPTA Affidavit. A FIRPTA affidavit signed by the authorized
representative(s) of Seller, in the form used by the Escrow Agent;

4.7.4 Form 593. A Form 593 signed by the authorized representative(s) of
Seller; and

4.7.5 Other Reasonable Items. Any other documents or funds required to be
delivered by Seller under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not been previously delivered by Seller.

48  Closing Procedure. When each of Buyer’s Escrow deposits, as set forth in Section
4.6 of this Agreement, and each of Seller’s Escrow deposits as set forth in Section 4.7 of this
Agreement, are deposited into Escrow, Escrow Agent shall request confirmation in writing from
both Buyer and Seller that each of their respective conditions precedent to the Close of Escrow,
as set forth in Sections 4.4 and 4.5, respectively, are satisfied or waived. Upon Escrow Agent’s
receipt of written confirmation from both Buyer and Seller that each of their respective conditions
precedent to the Close of Escrow are satisfied or waived, Escrow Agent shall close the Escrow by
doing all of the following:

4.8.1 Recording and Distribution of Documents. Escrow Agent shall cause
the following documents to be filed with the Recorder of the County for recording in the official
records of the County regarding the Property in the following order of priority at Close of
Escrow: (a) the Grant Deed; and (b) any other documents to be recorded regarding the Property
through the Escrow upon the joint instructions of the Parties. At Close of Escrow, Escrow Agent
shall deliver conformed copies of all documents filed for recording with in the official records of
the County through the Escrow to Seller, Buyer and any other Person designated in the written joint
escrow instructions of the Parties to receive an original or conformed copy of each such document.
Each conformed copy of a document filed for recording by Escrow Agent pursuant to this
Agreement shall show all recording information. The Parties intend and agree that this Section
4.8.1 shall establish the relative priorities of the documents to be recorded in the official records
of the County through the Escrow, by providing for recordation of senior interests prior to junior
interests, in the order provided in this Section 4.8.1;

4.8.2 Funds. Distribute all funds held by the Escrow Agent pursuant to the
Escrow Closing Statements approved in writing by Seller and Buyer, respectively;

4.8.3 FIRPTA Affidavit. File the FIRPTA Affidavit with the United States
Internal Revenue Service;

4.8.4 Form 593. File the Form 593 with the California Franchise Tax Board;
and
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4.8.5 Title Policy. Obtain from the Title Company and deliver to Buyer the
Buyer Title Policy issued by the Title Company, with a copy delivered to Seller.

4.9  Close of Escrow. The Close of Escrow shall occur on or before the Escrow
Closing Date. The City Manager in his or her sole and absolute discretion, acting on behalf of the
Seller, is authorized to agree to one or more extensions of the Escrow Closing Date on behalf of
Seller up to a maximum time period extension of ninety (90) days in the aggregate; provided that
there shall be no extension permitted of the June 30, 2017 outside Escrow Closing Date set forth
in Section 1.1.26. If for any reason (other than a Default or Event of Default by such Party) the
Close of Escrow has not occurred on or before the Escrow Closing Date, then any Party not then
in Default under this Agreement may cancel the Escrow and terminate this Agreement, without
liability to the other Party or any other Person for such cancellation and termination, by delivering
Notice of termination to both the other Party and Escrow Agent. Following any such Notice of
termination of this Agreement and cancellation of the Escrow, the Parties and Escrow Agent shall
proceed pursuant to Section 4.13 of this Agreement. Without limiting the right of either Party to
cancel the Escrow and terminate this Agreement pursuant to this Section 4.9, if the Escrow does
not close on or before the Escrow Closing Date and neither Party has exercised its contractual right
to cancel the Escrow and terminate this Agreement under this Section 4.9 before the first date on
which Escrow Agent Notifies both Parties that Escrow is in a position to close in accordance with
the terms and conditions of this Agreement, then the Escrow shall close as soon as reasonably
possible following the first date on which Escrow Agent Notifies both Parties that Escrow is in a
position to close in accordance with the terms and conditions of this Agreement.

4,10 Escrow Costs. Escrow Agent shall Notify Buyer and Seller of the costs to be
borme by each of them at the Close of Escrow by delivering an Escrow Closing Statement to both
Seller and Buyer at least four (4) Business Days prior to the Escrow Closing Date. Each Party
shall pay its own costs and expenses arising in connection with the Close of Escrow (including,
without limitation, its own attorneys’ and advisors’ fees, charges, and disbursements), except
the following costs (“Closing Costs™), which shall be atlocated between the Parties as follows:

()] Escrow Agent charges for the conduct of the Escrow shall be paid one-half
(1/2) by Seller and one-half (1/2) by Buyer;

{b) The cost of the Buyer Title Policy attributable to the standard coverage
portion shall be paid by Seller;

(©) The cost of the Buyer Title Policy attributable to the extended coverage
portion or any additional coverage and any endorsements shall be paid by Buyer;

(d  The cost of any and all State, County, or City documentary stamps or
transfer taxes regarding the conveyance of the Property through the Escrow shall be paid by
Buyer;

© The cost of any recording fees in connection with the recording of any
documents in the official records of the County for the Close of Escrow and any and all other
charges, fees, and taxes levied by each and every Government relative to the conveyance of the Property
through Escrow shall be paid by Buyer;
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® Ad valorem taxes and assessments, if any, upon the Property, prior to
the conveyance of title of the Property to Buyer shall be paid by Seller, and after the
conveyance of title of the Property to Buyer shall be paid by Buyer consistent with Section
4.11 of this Agreement; and

(g  All other closing fees and costs shall be charged to and paid by Seller
and Buyer in accordance with customary practices in the County.

4.11  Allocation of Taxes. Real Estate Taxes relating to the Property, if any, shall be
prorated between Seller and Buyer as of Midnight on the date prior to the Close of Escrow.

412 Escrow Cancellation Charges. If the Escrow fails to close due to Seller’s Default
under this Agreement, Seller shall pay all ordinary and reasonable Escrow and title order
cancellation charges charged by Escrow Agent or Title Company, respectively, If the Escrow
fails to close due to Buyer’s Default under this Agreement, Buyer shall pay all ordinary and
reasonable Escrow and title order cancellation charges charged by Escrow Agent or Title Company,
respectively. Except as set forth in Section 3.3., above, if the Escrow fails to close for any reason
other than the Default of either Buyer or Seller, Buyer and Seller shall each pay one-half (1/2) of
any ordinary and reasonable Escrow and title order cancellation charges charged by Escrow
Agent or Title Company, respectively.

4.13  Escrow Cancellation. If this Agreement is terminated pursuant to a contractual
right granted to a Party in this Agreement to terminate this Agreement (other than due to an
Event of Defanlt by the other Party), the Parties shall do all of the following:

4.13.1 Canceliation Instructions. The Parties shall, within three (3) Business Days
following Escrow Agent’s written request, sign any reasonable Escrow cancellation instructions
requested by Escrow Agent;

4.13.2 Return of Funds and Documents. Within ten (10) Business Days
following receipt by the Parties of a settlement statement of Escrow and title order cancellation
charges from Escrow Agent (if any) or within twenty (20) calendar days following Notice of
termination, whichever is earlier: (a) Buyer or Escrow Agent shall return to Seller all documents
previously delivered by Seller to Buyer or Escrow Agent, respectively, regarding the Property or the
Escrow; (b) Seller or Escrow Agent shall return to Buyer all documents previously delivered by
Buyer to Seller or Escrow Agent, respectively, regarding the Property or the Escrow; (c) Escrow
Agent shall, unless otherwise expressly provided in this Agreement, return to Buyer all funds
deposited in Escrow by Buyer, less Buyer’s share of customary and reasonable Escrow and title
order cancellation charges (if any) in accordance with Sections 3.3 and 4.12 of this Agreement;
and (d) Escrow Agent shall, unless otherwise provided in this Agreement, return to Seller all funds
deposited in Escrow by Seller, less Seller’s share of customary and reasonable Escrow and title
order cancellation charges (if any) in accordance with Section 4.12 of this Agreement.

4.14 Reportto IRS. After the Close of Escrow and prior to the last date on which such

report is required to be filed with the Internal Revenue Service under applicable Federal law,
if such report is required pursuant to Internal Revenue Code Section 6045(e), Escrow Agent
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shall report the gross proceeds of the purchase and sale of the Property to the Internal Revenue
Service on Form 1099-B, W-9 or such other form(s) as may be specified by the Internal
Revenue Service pursuant to Internal Revenue Code Section 6045(e). Concurrently with the
filing of such reporting form with the Intcrnal Revenue Service, Escrow Agent shall deliver a
copy of the filed form to both Seller and Buyer.

4.15 Condemnation. If any material portion of the Property, or any interest in any
pottion of the Property, is taken by condemnation prior to the Close of Escrow by any condemning
authority other than Seller, including, without limitation, the filing of any notice of intended
condemnation or proceedings in the nature of eminent domain, commenced by any governmental
authority, other than Seller, Seller shall immediately give Buyer Notice of such occurrence, and
Buyer shall have the option, exercisable within ten (10) Business Days after receipt of such Notice
from Seller, to either: (i) terminate this Agreement; or (i} continue with this Agreement in
accordance with its terms, in which event Seller shall assign to Buyer any right of Seller to receive
any condemnation award attributable to the Property.

5. REMEDIES AND INDEMNITY

5.1  BUYER’S RIGHT TO SPECIFIC PERFORMANCE AND LIMITATION ON
RECOVERY OF DAMAGES.

5.1.1 ELECTION OF REMEDIES. DURING THE CONTINUANCE OF
AN EVENT OF DEFAULT BY SELLER UNDER THIS AGREEMENT PRIOR TO THE
CLOSING, BUYER SHALL BE LIMITED TO EITHER OF THE FOLLOWING REMEDIES:
(1) AN ACTION AGAINST SELLER FOR SPECIFIC PERFORMANCE OF THIS
AGREEMENT; OR (2) TERMINATION OF THIS AGREEMENT AND AN ACTION TO
RECOVER THE DEPOSIT. UNDER NO CIRCUMSTANCES SHALL SELLER BE LIABLE TO
BUYER UNDER THIS AGREEMENT FOR ANY AMOUNT EXCEEDING THE AMOUNT SET
FORTH IN THIS SECTION 5.1.1, ANY SPECULATIVE, CONSEQUENTIAL,
COLLATERAL, SPECIAL, PUNITIVE OR INDIRECT DAMAGES OR FOR ANY LOSS OF
PROFITS SUFFERED OR CLAIMED TO HAVE BEEN SUFFERED BY BUYER.

5.1.2 WAIVER OF RIGHTS. SELLER AND BUYER EACH
ACKNOWLEDGE AND AGREE THAT SELLER WOULD NOT HAVE ENTERED INTO
THIS AGREEMENT IF SELLER WERE TO BE LIABLE TO BUYER FOR ANY
MONETARY DAMAGES, MONETARY RECOVERY OR ANY REMEDY DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT UNDER THIS AGREEMENT BY SELLER,
OTHER THAN SPECIFIC PERFORMANCE OF THIS AGREEMENT OR TERMINATION
OF THIS AGREEMENT AND PAYMENT OF THE AMOUNT SPECTFIED IN CLAUSE “(2)”
OF SECTION 5.1.1 OF THIS AGREEMENT. ACCORDINGLY, SELLER AND BUYER
AGREE THAT THE REMEDIES SPECIFICALLY PROVIDED FOR IN SECTION 5.1.1 OF
THIS AGREEMENT ARE REASONABLE AND SHALL BE BUYER’S SOLE AND
EXCLUSIVE RIGHTS AND REMEDIES DURING THE CONTINUANCE OF AN EVENT OF
DEFAULT UNDER THIS AGREEMENT BY SELLER. BUYER WAIVES ANY RIGHT TO
PURSUE ANY REMEDY OR DAMAGES AGAINST SELLER ARISING FROM OR
RELATING TO THIS AGREEMENT OTHER THAN THOSE SPECIFICALLY PROVIDED
IN SECTION 5.1.1 OF THIS AGREEMENT.
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5.1.3 CALIFORNIA CIVIL CODE SECTION 1542 WAIVER. BUYER
ACKNOWLEDGES THE PROTECTIONS OF CALIFORNIA CIVIL CODE SECTION 1542
REGARDING THE WAIVERS AND RELEASES CONTAINED IN THIS SECTION 5.1,
WHICH CIVIL CODE SECTION READS AS FOLLOWS:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

5.14 ACKNOWLEDGMENT. BY INITIALING BELOW, BUYER
KNOWINGLY AND VOLUNTARILY WAIVES THE PROVISIONS OF CALIFORNIA
CIVIL CODE SECTION 1542 AND ALL OTHER STATUTES AND JUDICIAL DECISIONS
(WHETHER STATE OR FEDERAL) OF SIMILAR EFFECT SOLELY REGARDING THE
WAIVERS AND RELEASES CONT D IN THIS SECTION 5:1.

Initi zed
Buyer repf ntative(s)

5.1.5 STATEMENT OF INTENT. CALIFORNIA CIVIL CODE SECTION 1542
NOTWITHSTANDING, IT IS THE INTENTION OF BUYER TO BE BOUND BY THE
LIMITATIONS ON DAMAGES AND REMEDIES SET FORTH IN THIS SECTION 5.1, AND
BUYER HEREBY RELEASES ANY AND ALL CLAIMS AGAINST SELLER FOR
MONETARY DAMAGES, MONETARY RECOVERY OR OTHER LEGAL OR EQUITABLE
RELIEF RELATED TO ANY EVENT OF DEFAULT UNDER THIS AGREEMENT BY
SELLER, EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 5.1, WHETHER OR
NOT ANY SUCH RELEASED CLAIMS WERE KNOWN OR UNKNOWN TO BUYER AS
OF THE EFFECTIVE DATE OF THIS AGREEMENT.

5.2 LIQUIDATED DAMAGES TO SELLER. IF THE CLOSE OF ESCROW DOES NOT
OCCUR ON OR BEFORE THE ESCROW CLOSING DATE DUE TO BUYER’S DEFAULT,
THEN SELLER SHALL RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES. THE
AMOUNT OF THE DEPOSIT IS THE REASONABLE ESTIMATE BY THE PARTIES OF
THE DAMAGES SELLER WOULD SUFFER FROM SUCH DEFAULT, IT BEING AGREED
THAT IT IS EXTREMELY DIFFICULT, IF NOT IMPOSSIBLE AND IMPRACTICABLE, TO
FIX THE EXACT AMOUNT OF DAMAGE THAT WOULD BE INCURRED BY SELLER
AS A RESULT OF SUCH DEFAULT BY BUYER. UPON SUCH A DEFAULT BY BUYER,
ESCROW SHALL BE CANCELED AND THE PARTIES SHALL PROCEED IN
ACCORDANCE WITH SECTION 4.12 OF THIS AGREEMENT. IN ADDITION, I[F ALL OR
ANY PORTION OF THE DEPOSIT HAS BEEN DEPOSITED INTO ESCROW BY BUYER,
ESCROW AGENT ISHEREBY IRREVOCABLY INSTRUCTED BY BUYER AND SELLER TO
DISBURSE THE DEPOSIT TO SELLER AS LIQUIDATED DAMAGES FOR BUYER’S
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DEFAULT UNDER THIS AGREEMENT AND FAILURE TO COMPLETE THE
PURCHASE OF THE PREMISES, PURSUANT TO CALIFORNIA CIVIL, CODE SECTIONS
1671, ET. SEQ.

5.3 Legal Actions. Either Party may institute legal action, at law or in equity, to
enforce or interpret the rights or obligations of the Parties under this Agreement or recover
damages, subject to the provisions of Section 5.1 or Section 5.2 of this Agreement, as applicable.

54 Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agrecment, the rights and remedies of the Parties set forth in this Agreement are cumulative and

the exercise by either Party of one or more of such rights or remedies shall not preclude the
exercise by such Party, at the same or different times, of any other rights or remedies for the
same Default or the same rights or remedies for any other Default by the other Party.

5.5 Indemnification.

5.5.1 Buyer Indemnification. Buyer shall Indemnify the Seller Parties against
any Claim related to this Agreement to the extent such Claim arises from: (a) any act, omission or
negligence of the Buyer; (b) any agreements that Buyer (or anyone claiming by or through Buyer)
makes with a Third Person regarding the property; (c) any worker’s compensation claim or
determination relating to any employee of Buyer or its contractors; or (d) any Environmental Claim
attributable to any action or omission of Buyer.

5.5.2 Independent of Imsurance Obligations. Buyer’s indemnification
obligations under this Agreement shall not be construed or interpreted as in any way restricting,
limiting, or modifying Buyer’s insurance or other obligations under this Agreement. Buyer’s
obligation to Indemnify the Seller Parties under this Agreement is independent of Buyer’s
insurance and other obligations under this Agreement. Buyer’s compliance with Buyer’s insurance
obligations and other obligations under this Agreement shall not in any way restrict, limit or modify
Buyer’s indemnification obligations under this Agreement and are independent of Buyer’s
indemmification and other obligations under this Agreement.

5.5.3 Survival of Indemnification and Defense Obligations. The indemnity
and defense obligations of the Buyer under this Agreement shall survive the expiration or earlier
termination of this Agreement,

554 Indemnification Procedures. Wherever this Agreement requires any
Indemnitor to Indemnify any Indemnitee:

(@  Prompt Notice. The Indemnitee shall promptly Notify the
Indemnitor of any Claim.

(b)  Selection of Counsel. The Indemnitor shall select counsel reasonably
acceptable to Indemnitee. If the Indemnitee, in good faith, determines that its interests are not
adequately protected by being provided a defense by the Indemnitor, the Indemnitee (and the
other Indemnified parties) may, at its election, conduct the defense or participate in the defense
of any Claim related in any way to this indemnification. If the Indemnitee, on behalf of the
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Indemnified parties, makes the foregoing election to conduct its own defense or obtain
independent legal counsel in defense of any Claim related to this indemnification, then the
Indemnitor shall pay all of the Legal Costs related thereto, including, without limitation,
reasonable attorneys’ fees and costs.

(c) Cooperation. The Indemnitee shall reasonably cooperate with
the Indemnitor’s defense of the Indemnitee.

(d)  Settlement. The Indemnitor may only settle a Claim with the
consent of the Indemnitee. Any settlement shall procure a complete release of the Indemnitee
from the subject Claims, shall not require the Indemnitee to make any payment to the claimant
and shall provide that neither the Indemnitee, nor the Indemnitor on behalf of the Indemnitee,
admits any liability.

6. GENERAL PROVISIONS
6.1  Incorporation of Recitals. The Recitals of fact set forth preceding this
Agreement are true and correct and are incorporated into this Agreement in their entirety by

this reference.

6.2 Notices, Demands and Communications Between the Parties.

6.2.1 Delivery. Any and all Notices submitted by any Party to another Party
pursuant to or as required by this Agreement shall be proper, if in writing and sent by messenger
for immediate personal delivery, nationally recognized overnight (one Business Day) delivery
service (i.e., United Parcel Service, Federal Express, etc.) or by registered or certified United States
mail, postage prepaid, return receipt requested, to the address of the recipient Party, as designated
below in Section 6.2.2, Notice may be sent in the same manner to such other addresses as either
Party may from time to time designate by Notice in accordance with this Section 6.2. Notice shall be
deemed received by the addressce, regardless of whether or when any retum receipt is received by
the sender or the date set forth on such return receipt, on the day that the Notice is sent by messenger
for immediate personal delivery, one Business Day after delivery to a nationally recognized
overnight delivery service or three (3) calendar days after the Notice is placed in the United
States mail in accordance with this Section 6.2. Any attorney representing a Party may give any
Notice on behalf of such Party.

6.2.2 Addresses. The Notice addresses for the Parties, as of the Effective Date
of this Agreement, are as follows:

To Buyer: Palm Plaza Associates, LLC
Attn: Jim Reynolds
4980 North Harbor Drive, Suite 203
San Diego, California 92106

To Seller: City of National City
1243 National City Boulevard
National City, California 91950
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Attention: City Manager

With a Copy to: Claudia Silva, City Attomey
City of National City
1243 National City Boulevard
National City, California 91950

6.3 Relationship of Parties. The Parties each intend and agree that Seller and Buyer
are independent contracting entities and do not intend by this Agreement to create any
partnership, joint venture or similar business arrangement, relationship or association between
them.

6.4  Warranty Against Payment of Consideration for Agreement. Buyer represents
and warrants to Seller that: (a) Buyer has not employed or retained any Person to solicit or
secure this Agreement upon an agreement or understanding for a commission, percentage,
brokerage or contingent fee, excepting bona fide employees of Buyer and Third Persons to
whom fees are paid for professional services related to the documentation of this Agreement;
and (b) no gratuities, in the form of entertainment, gifts or otherwise have been or will be given
by Buyer or any of Buyer’s agents, employees or representatives to any elected or appointed
official or employee of the Seller in an attempt to secure this Agreement or favorable terms or
conditions for this Agreement. Breach of the representations or warranties of this Section 6.4
shall entitle Seller to terminate this Agreement and cancel the Escrow (if open) upon seven (7)
calendar days Notice to Buyer and, if the Escrow is open, to Escrow Agent. Upon any such
termination of this Agreement, Buyer shall immediately refund any payments made to or on
behalf of Buyer to Seller pursuant to this Agreement or otherwise related to the Property, any
Approval or any CEQA Document, prior to the date of such termination,

6.5  Calculation of Time Periods. Unless otherwise specified, all references to time
periods in this Agreement measured in days shall be to consecutive calendar days, all references
to time periods in this Agreement measured in months shall be to consecutive calendar months
and all references to time periods in this Agreement measured in years shall be to consecutive
calendar years. Any reference to Business Days in this Agreement shall mean consecutive
Business Days,

6.6  Principles of Interpretation. No inference in favor of or against any Party shali
be drawn from the fact that such Party has drafted any part of this Agreement. The Parties
have both participated substantially in the negotiation, drafting and revision of this Agreement,
with advice from legal or other counsel and advisers of their own selection. A word, term or
phrase defined in the singular in this Agreement may be used in the plural, and vice versa, all
in accordance with ordinary principles of English grammar, which shall govern all language
in this Agreement. The words “include” and “including” in this Agreement shall be construed
to be followed by the words “without limitation”. Each collective noun in this Agreement shall
be interpreted as if followed by the words “(or any part of it)””, except where the context clearly
requires otherwise. Every reference to any document, including this Agreement, refers to such
document, as modified from time to time (excepting any modification that violates this
Agreement), and includes all exhibits, schedules, addenda and riders to such document. Every
reference to a law, statute, regulation, order, form or similar governmental requirement refers
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to each such requirement as amended, modified, renumbered, superseded or succeeded, from
time to time.

6.7  Governing Law. The procedural and substantive laws of the State shall govern
the interpretation and enforcement of this Agreement, without application of conflicts or choice of
laws principles or statutes. The Parties acknowledge and agree that this Agreement is entered
into, is to be fully performed in and relates to real property located in the County of San Diego,
State of California. All legal actions arising from this Agreement shall be filed in the Superior
Court of the State in and for the County or in the United States District Court with jurisdiction in
the County.

6.8 Unavoidable Delay; Extension of Time of Performance.

6.8.1 Notice. Subject to any specific provisions of this Agreement stating that
they are not subject to Unavoidable Delay or otherwise limiting or restricting the effects of an
Unavoidable Delay, performance by either Party under this Agreement shall not be deemed or
considered to be in Default, where any such Default is due to the occurrence of an Unavoidable
Delay. Any Party claiming an Unavoidable Delay shall Notify the other Party: (a) within three
(3) calendar days after such Party knows of any such Unavoidable Delay; and (b) within three
(3) calendar days after such Unavoidable Delay ceases to exist. To be effective, any Notice of
an Unavoidable Delay must describe the Unavoidable Delay in reasonable detail. The Party
claiming an extension of time to perform due to an Unavoidable Delay shall exercise
commercially reasonable efforts to cure the condition causing the Unavoidable Delay, within
areasonable time. The extension of time for performance under this Agreement resulting from
the occurrence of an Unavoidable Delay shall commence on the date of occurrence of the
condition causing the Unavoidable Delay and shall, except for a legal action described in
Section 6.12 of this Agreement, in no event be longer than ninety (90) calendar days after
written Notice is received by a Party from the other Party of the occurrence of such an
Unavoidable Delay.

6.8.2 Assumption of Economic Risks. EACH PARTY EXPRESSLY
AGREES THAT ADVERSE CHANGES IN ECONOMIC CONDITIONS, OF EITHER
PARTY SPECIFICALLY OR THE ECONOMY GENERALLY, OR CHANGES IN
MARKET CONDITIONS OR DEMAND OR CHANGES IN THE ECONOMIC
ASSUMPTIONS OF EITHER PARTY THAT MAY HAVE PROVIDED A BASIS FOR
ENTERING INTO THIS AGREEMENT SHALL NOT OPERATE TO EXCUSE OR DELAY
THE PERFORMANCE OF EACH AND EVERY ONE OF EACH PARTY'’S
OBLIGATIONS AND COVENANTS ARISING UNDER THIS AGREEMENT.
ANYTHING IN THIS AGREEMENT TO THE CONTRARY NOTWITHSTANDING, THE
PARTIES EXPRESSLY ASSUME THE RISK OF UNFORESEEABLE CHANGES IN
ECONOMIC CIRCUMSTANCES OR MARKET DEMAND OR CONDITIONS AND
WAIVE, TO THE GREATEST EXTENT ALLOWED BY LAW, ANY DEFENSE, CLAIM,
OR CAUSE OF ACTION BASED IN WHOLE OR IN PART ON ECONOMIC NECESSITY,
IMPRACTICABILITY, CHANGED ECONOMIC CIRCUMSTANCES, FRUSTRATION
OF PURPOSE, OR SIMILAR THEORIES. THE PARTIES AGREE THAT ADVERSE
CHANGES IN ECONOMIC CONDITIONS, EITHER OF THE PARTY SPECIFICALLY
OR THE ECONOMY GENERALLY, OR CHANGES IN MARKET CONDITIONS OR
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DEMANDS, SHALL NOT OPERATE TQ EXCUSE OR DELAY THE STRICT
OBSERVANCE OF EACH AND EVERY ONE OF THE OBLIGATIONS, COVENANTS,
CONDITIONS AND REQUIREMENTS OF THIS AGREEMENT. THE PARTIES
EXPRESSLY ASSUME THE RISK OF SUCH ADVERSE ECONOMIC OR MARKET
CHANGES, WHETHER OR NOT FORESEEABLE AS OF THEg'FECT

TVE DATE.
/4

Initials of Authorized Initials of Buyér
Seller Representative(s)

6.9  Tax Consequences. Buyer acknowledges and agrees that Buyer shall bear any
and all responsibility, liability, costs or expenses connected in any way with any tax
consequences experienced by Buyer related to this Agreement.

6.10 Real Estate Commissions.

6.10.1 Seller Warranty. Seller: (a) represents and warrants that Seller did not
engage or deal with any broker or finder in connection with this Agreement, and no Person is
entitled to any commission or finder’s fee regarding this Agreement on account of any
agreement or arrangement made by Seller; and (b) shall Indemnify Buyer against any breach
of the representation and warranty set forth in Subsection (a) of this Section 6.10.1.

6.10.2 Buyer Warranty. Buyer: (a) represents and warrants that Buyer did not
engage or deal with any broker or finder in connection with this Agreement, and no Person is
entitled to any commission or finder’s fee regarding this Agreement on account of any
agreement or arrangement made by Buyer; and (b) shall Indemnify Seller against any breach
of the representation and warranty set forth in Subsection (a) of this Section 6.10.2.

6.11 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied,
is intended to confer any rights or remedies under or by reason of this Agreement on any Person
other than the Parties and their respective permitted successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation of any Third Person to any Party
or give any Third Person any right of subrogation or action over or against any Party.

6.12 Buyer Assumption of Risks of Legal Challenges. Buyer assumes the risk of

delays or damages that may result to Buyer from each and every Third Person legal action
related to Seller’s approval of this Agreement or any associated Approvals, even in the event
that an error, omission or abuse of discretion by Seller is determined to have occurred. If a
Third Person files a legal action regarding Seller’s approval of this Agreement or any
associated Approvals (exclusive of legal actions alleging violation of Government Code
Section 1090 by officials of Seller), Buyer shall have the option to either: (a) cancel the Escrow
and terminate this Agreement, in which case the Parties and the Escrow Agent shall proceed
in accordance with Section 4.13 of this Agreement; or (b) Indemnify Seller against such Third
Person legal action, including all Legal Costs, monetary awards, sanctions and the expenses of
any and all financial or performance obligations resulting from the disposition of the legal
action; provided, however, that option “(a)” under this Section 6.12 shall only be available to
Buyer prior to the Close of Escrow. Should Buyer fail to Notify Seller of Buyer’s election
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pursuant to this Section 6.12 at least fifteen (15) calendar days before response to the legal
action is required by Seller, prior to the Close of Escrow, Buyer shall be deemed to have elected
to cancel the Escrow and terminate this Agreement pursuant to this Section 6.12 and, following
the Close of Escrow, Buyer shall be deemed to have elected to Indemnify Seller against such
Third Person legal action pursuant to this Section 6.12, all without further Notice to or action
by either Party. Seller shall reasonably cooperate with Buyer in defense of Seller in any legal
action subject to this Section 6.12, subject to Buyer completely performing Buyer’s indemnity
obligations for such legal action. Should Buyer elect or be deemed to elect to Indemnify Seller
regarding a legal action subject to this Section 6.12, but fail to or stop providing such
indemnification of Seller, then Seller shall have the right to terminate this Agreement or cancel
the Escrow (or both) by Notice to Buyer and, if the Escrow is open, to the Escrow Agent.
Nothing contained in this Section 6.12 is intended to be nor shall be deemed or construed to
be an express or implied admission that Seller may be liable to Buyer or any Person for
damages or other relief regarding an alleged or established failure of Seller to comply with the
law. Any legal action that is subject to this Section 6.12 (including any appeal periods and the
pendency of any appeals) shall constitute an Unavoidable Delay and the time periods for
performance by either Party under this Agreement may be extended pursuant to the provisions
of this Agreement regarding Unavoidable Delay.

6.13  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties and their respective heirs, executors, administrators, legal representatives,
successors and assigns.

6.14 Time Declared to be of the Essence. As to the performance of any obligation
under this Agreement of which time is a component, the performance of such obligation within
the time specified is of the essence.

6.15 Entire Agreement. This Agreement integrates all of the terms and conditions
mentioned in this Agreement or incidental to this Agreement, and supersedes all prior or
contemporaneous negotiations or previous agreements between the Parties, whether written or
oral, with respect to all or any portion of the Property.

6.16 Waivers and Amendments. All waivers of the provisions of this Agreement
must be in writing and signed by the authorized representative(s) of the Party making the
waiver. All amendments to this Agreement must be in writing and signed by the authorized
representative(s) of both Seller and Buyer.

6.17 No Implied Waiver. Failure to insist on any one occasion upon strict compliance
with any term, covenant, condition, restriction or agreement contained in this Agreement shall
not be deemed a waiver of such term, covenant, condition, restriction or agreement, nor shall
any waiver or relinquishment of any rights or powers under this Agreement, at any one time
or more times, be deemed a waiver or relinquishment of such right or power at any other time
or times.

6.18  City Manager Implementation. Seller shall implement this Agreement through
the City Manager, acting on behalf of the Seller. The City Manager or his/her designee is
hereby authorized by Seller to enter into agreements and sign documents referenced in this
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Agreement or reasonably required to implement this Agreement on behalf of Seller, to issue
approvals, interpretations or waivers, and to enter into certain amendments to this Agreement
on behalf of Seller, to the extent that any such action(s) does/do not increase the monetary
obligations of Seller. All other actions shall require the consideration and approval of the
Seller’s governing body, unless expressly provided otherwise by action of the Seller’s
governing body. Nothing in this Section 6.18 shall restrict the submission to the Seller’s
governing body of any matter within the City Manager’s authority under this Section 6.18, in
the City Manager’s sole and absolute discretion, to obtain the Seller’s governing body’s
express and specific authorization on such matter. The specific intent of this Section 6.18 is
to authorize certain actions on behalf of Seller by the City Manager, but not to require that such
actions be taken by the City Manager including, without limitation, any extension(s) granted
pursuant to Section 4.9 of this Agreement, without consideration by Seller’s governing body.

6.19 Survival of Agreement. All of the provisions of this Agreement shall be
applicable to any dispute between the Parties arising from this Agreement, whether prior to or
following expiration or termination of this Agreement, until any such dispute is finally and
completely resolved between the Parties, either by written settlement, entry of a non-appealable
Jjudgment or expiration of all applicable statutory limitations periods and all terms and conditions of
this Agreement relating to dispute resolution, indemnity or limitations on damages or remedies
shall survive any expiration or termination of this Agreement,

6.20  Counterparts. This Agreement shall be signed in three (3) triplicate originals,
each of which is deemed to be an original.

6.21 Facsimile or FElectronic Signatures. Signatures delivered by facsimile or
electronic mail shall be binding as originals upon the Party so signing and delivering; provided,
however, that original signature(s) of each Party shall be required for each document to be
recorded.

[Signatures on following page]

SIGNATURE PAGE
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS
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IN WITNESS WHEREOF, the Parties have signed and entered into this Agreement by and
through the signatures of their respective authorized representative(s) as follows:

“SELLER”

“BUYER”

CITY OF NATIONAL CITY, a California PALM PLAZA ASSOCIATES, LLC, a

municipal corporation

By:

California limited liability company
*see notes below

Name:

Title: City Manager

ATTEST:

By:

By:
Name: Vaad M. fe L
Title: MANGGANG— MemBer.

By: W

Name:

Name: L7 T v o Pou o P<

Title: City Clerk

APPROVED AS TO FORM:

By:

Title: ////'&\o\_mi‘ce} \\v«’—\I aewM e (1

*Notes: This document must be executed by the
Corporation’s  Chief  Executive  Officer,
President or Vice-President, on the one hand,
and the Corporations’ Chief Financial Officer,

Name: Claudia Gacitua Silva

Treasurer, Assistant Treasurer or Secretary on

Title: City Attorney the other hand.
KANE, BALLMER & BERKMAN
By:
Name:
Title: Special Counsel
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EXHIBIT “A”
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS

Property Legal Description

The land referred to herein is situated in the State of California, County of San Diego and
described as follows:

Parcel 1 of Parcel Map No. 13257 in the City of National City, filed in the Office of the
County Recorder of San Diego County, May 8, 1894 as File No. 84-170925 of Officiai
Records.

APN: 557-410-20

EXHIBIT A
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EXHIBIT “B”
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS

Grant Deed

[behind this page]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of National City

1243 National City Boulevard
National City, California 91950
Attn: City Manager

MAIL TAX STATEMENTS TO:

PALM PLAZA ASSOCIATES, LLC,
a California limited liability company
Attn: Juan-Pablo Mariscal

3790 Via de la Valle, Suite 311

Del Mar, California 92014

SPACE ABOVE THIS LINE FOR RECORDER’S USE

Assessor’s Parcel No. 557-410-20 OFFICIAL BUSINESS
Document Exempt from Recording Fees
Per Government Code §§ 6103 & 27383

DOCUMENTARY TRANSFER TAX $

_ Computed on the consideration or value of property conveyed; OR

____Computed on the consideration or value of property conveyed less liens or encumbrances
remaining at time of sale.

Signature of Declarant or Agent determining tax

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
CITY OF NATIONAL CITY, a California municipal corporation, herein called “Grantor”,
hereby grants to PALM PLAZA ASSOCIATES, LLC, a California limited liability company,
herein called “Grantee”, all right, title and interest of Grantor in that certain real property in the
City of National City, County of San Diego, State of California, specifically described in Exhibit
“A” attached hereto (“Property”) and incorporated herein by this reference, subject to the existing
easements, restrictions and covenants of record and consistent with the obligations of the Grantee
under the Purchase Agreement (defined below).

Whenever the term “Grantee” is used in this Grant Deed, such term shall include any and
all successors, assigns, and heirs of Grantee in and to the Property, or any interest therein or any
portion thereof.
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1. Conveyance in Accordance With Purchase Agreement. The Property is
conveyed pursuant to that certain Real Property Purchase and Sale Agreement and Joint Escrow
Instructions dated , 20 and entered into by and between Grantor (“Seller”
therein) and Grantee (“Buyer” therein) (“Purchase Agreement”), a copy of which is on file in the
offices of the City Clerk of Grantor as a public record and which is incorporated herein by
reference. Purchase Agreement as used herein shall mean, refer to and include the Purchase
Agreement, as well as any riders, exhibits, addenda, implementation agreements, amendments,
modifications, supplements and attachments thereto or other documents expressly incorporated by
reference in the Purchase Agreement. Any capitalized term not herein defined shall have the same
meaning ascribed to such term in the Purchase Agreement. All of the terms, covenants and
conditions of this Grant Deed shall be binding upon the Grantee and the permitted successors and
assigns of the Grantee.

2. Nondiscrimination. The Grantee herein covenants by and for itself, its heirs,
executors, administrators and assigns, and all persons claiming under or through them, that there
shall be no discrimination against or segregation of any person or group of persons, on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of
Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, sublease, transfer,
use, occupancy, tenure, or enjoyment of the Property, nor shall the Grantee itself or any person
claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or occupancy,
of tenants, lessees, sublessees, subtenants, or vendees of the Property. The foregoing covenants
shall run with the land.

All deeds, leases or contracts made relative to the Property, improvements thereon,
or any part thereof, shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

(@) 1) In deeds: “The grantee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of, any person or group
of persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”

2 Notwithstanding paragraph (1), with respect to familial status,
paragraph (1) shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in paragraph (1) shall
be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil Code, relating
to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Civil Code
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and subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall also apply to the
above paragraph.

(b) D In leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through him or her, and this lease is made and accepted upon and subject to the following
conditions: That there shall be no discrimination against or segregation of any person or group of
persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government
Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises herein leased nor
shall the lessee himself or herself, or any person claiming under or through him or her, establish
or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein leased.”

2 Notwithstanding paragraph (1), with respect to familial status,
paragraph (1) shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in paragraph (1) shall
be construed to affect Sections 51.2, 51.3,51.4,51.10, 51.11, and 799.5 of the Civil Code, relating
to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Civil Code
and subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall apply to the
above paragraph.

(©) In contracts: “There shall be no discrimination against or segregation of
any person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision
(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government
Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the Property,
nor shall the grantee or transferee itself or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants,
or vendees of the Property.”

3. Violations Do Not Impair Liens. No violation or breach of the covenants,
conditions, restrictions, provisions or limitations contained in this Grant Deed shall defeat or
render invalid or in any way impair the lien or charge of any mortgage or deed of trust or security
interest made in good faith and for value as to the Property, whether or not said mortgage or deed
of trust is subordinated to this Grant Deed; provided, however, that any subsequent owner of the
Property, or any interest therein or any portion thereof, shall be bound by such remaining
covenants, conditions, restrictions, limitations and provisions, whether such owner’s title was
acquired by foreclosure, deed in lieu of foreclosure, trustee’s sale or otherwise.

4. Covenants Run With Land. All covenants contained in this Grant Deed shall be
covenants running with the land. All of the Grantee’s obligations and covenants hereunder shall
remain in effect in perpetuity.
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5. Covenants For Benefit of Grantor. All covenants without regard to technical
classification or designation, legal or otherwise, shall be, to the fullest extent permitted by law and
equity, binding for the benefit of the Grantor and its successors and assigns, and such covenants
shall run in favor of, and be enforceable by, the Grantor and its successors and assigns, against
Grantee, its successors and assigns, to or of the Property conveyed herein or any portion thereof
or any interest therein, and any party in possession or occupancy of the Property or portion thereof,
for the entire period during which such covenants shall be in force and effect, without regard to
whether the Grantor is or remains an owner of any land or interest therein to which such covenants
relate. The Grantor and its successors and assigns, in the event of any breach of any such
covenants, shall have the right to exercise all the rights and remedies and to maintain any actions
at law or suits in equity or other proper proceedings to enforce the curing of such breach.

[Signatures On Next Page]
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IN WITNESS WHEREOF, Grantor and Grantee have caused this instrument to be

executed on their behalf by their respective officers hereunto duly authorized this day of
,2016.
“GRANTOR”
“SELLER”

Palm Plaza City Grant Deed v1

CITY OF NATIONAL CITY, a California
municipal corporation

By:
Name:
Title: City Manager

ATTEST:

By:
Name:
Title: City Clerk

APPROVED AS TO FORM:

By:
Name: Claudia Gacitua Silva
Title: City Attorney

[Signatures Continue On Next Page]
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CERTIFICATE OF ACCEPTANCE OF GRANT DEED

This is to certify that the interest in real property conveyed by the CITY OF NATIONAL
CITY to PALM PLAZA ASSOCIATES, LLC, a California limited liability company, is hereby
accepted by the undersigned officer on behalf of Grantee, through his or her signature below,
subject to all of the matters hereinbefore set forth, and Grantee consents to recordation thereof by
its duly authorized officer.

“GRANTEE”
*see notes below

PALM PLAZA ASSOCIATES, LLC,
a California limited liability company

Dated: By:
Name:
Title:

Dated: By:
Name:
Title:

*Notes: This document must be executed by the Corporation’s Chief Executive Officer, President
or Vice-President, on the one hand, and the Corporations’ Chief Financial Officer, Treasurer,
Assistant Treasurer or Secretary on the other hand.
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

o Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact O Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator O Trustee O Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

0 Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact 0 Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator o Trustee 0 Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

o Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact O Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator O Trustee O Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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EXHIBIT “A”

LEGAL DESCRIPTION

The land referred to herein is situated in the State of California, County of San Diego and
described as follows:

Parcel 1 of Parcel Map No. 13257 in the City of National City, filed in the Office of the County
Recorder of San Diego County, May 8, 1894 as File No. 84-170925 of Official Records.

APN: 557-410-20

Exhibit A
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The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City accepting the findings made in the Summary
Report pursuant to California General Code Section 52201 pertaining to the sale of a
1.07-acre parcel of vacant land located at 1640 East Plaza Blvd. in
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Explanation and Background Report

Public Hearing

The purpose of the public hearing is to allow the City Council and the public the
opportunity to review and comment on the essential terms of a proposed Real Property
Purchase and Sale Agreement and Escrow Instructions for the sale and conveyance of
certain real property (“Property”) located in the City of National City, California, with a
street address of 1640 E. Plaza Blvd, (APN # 557-410-20), from the City of National City
to Palm Plaza Associates, LLC pursuant to a Real Property Purchase and Sale
Agreement and Joint Escrow Instructions (“Agreement”). The Agreement is included as
Attachment No. 4 of this staff report.

Section 52201 Summary Report

A Summary Report was prepared in accordance with Section 52201 of the California
Government Code in order to inform the City Council and the public about the proposed
Real Property Purchase and Sale Agreement and Joint Escrow Instructions between
the City of National City (“Seller”) and Palm Plaza Associates, LLC (“Buyer”). The report
outlines the potential costs of the sale, the estimated value of the interest in the property
to be sold, and the economic opportunities resulting from the transaction. The report is
included as Attachment No. 3 of this staff report.

Property History

The Property was once the site of a 70-unit Day’s Inn hotel that was built in 1986 and
closed approximately 16 years ago leaving a blighted and abandoned building. Under a
put-option agreement with the Community Development Commission of the City of
National City (“*CDC”), National City Hotels acquired the Property in 2004 from Rex
Investments for $3,775,000 with the intent to develop commercial space and residential
units by gaining the appropriate entitlements with assistance from the CDC. When
National City Hotels was unable to obtain the entitlements needed and acquire the
adjacent vacant property, they exercised the put-option agreement with the CDC. The
Property was purchased by the CDC for $4,394,343 in October 2005. The sales price
was based on the value of an operable hotel and as part of the purchase, National City
Hotels demolished the building leaving the Property vacant upon purchase. The
Property was appraised by the CDC in 2006, after the demolition of the structure on the
Property. The appraisal valued the land at $2,135,000. However, later in 2006 the
appraisal was revised to reflect a value of $1,823,000 after the appraiser had the
opportunity to review preliminary title reports and a parcel map with plotted easements.

The CDC entered an Exclusive Negotiating Agreement (ENA) with the Acevedo Group
in January 2006. The ENA was assigned to Palm Plaza Associates, LLC (PPA) in June
2006. Since entering the ENA, PPA has owned a 1.144 acre parcel of land contiguous
to the Property. A Purchase and Sale Agreement between Palm Plaza Associates, LLC
and the CDC was contemplated since November 2009 for a sale amount of $1,823,000
for the purpose on developing 72 for-sale residential units. However, the quick downturn
in the economy impacted the value of the Property and feasibility of development. The
Property was reappraised in January 2011 and valued at $690,000. In the spring of
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2011, PPA and the CDC renegotiated the price and terms for the purchase and sale of
the Property reflecting the appraised value of $690,000. However, the CDC and PPA
were unable to consummate a Purchase and Sale Agreement due to the impending
dissolution of the CDC by the State of California that prohibited entering into property
disposition agreements at the time.

The Successor Agency to the Community Development Commission as the National
City Redevelopment Agency (“Successor Agency”) indicated future development of the
the Property in the Revised Long Range Property Management Plan (Revised LRPMP)
The Revised LRPMP was approved in December 2015 by the State of California
Department of Finance. The Property was appraised in February 2016 for a value of
$870,000. In accordance with the Revised LRPMP, the Property was transferred to the
City for future development in May 2016 from the Successor Agency. Negotiations with
PPA continued from where they had left off in 2011 and PPA has agreed to purchase
the property at the appraised value of $870,000 for the future development of
approximately 72 multi-family housing units.

Public Notice Process

Notice of the public hearing was published in the San Diego Union Tribune on August 1,
2016 and August 8, 2016, as well as through the regular agenda notification process.
The Public Notice is included as Attachment No. 2 of this staff report.
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LEGAL NOTICE
PUBLIC MEETING

ACTIONS RELATING TO THE TRANSFER OF REAL PROPERTY IN THE CITY OF
NATIONAL CITY TO PALM PLAZA ASSOCIATES, LLC PURSUANT TO A REAL
PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS

NOTICE IS HEREBY GIVEN that the CITY OF NATIONAL CITY will hold a public
meeting on Tuesday, August 16, 2016, at 6:00 p.m. or soon thereafter, at City of National City,
City Hall Council Chambers, located at 1243 National City Boulevard, National City, CA 91950.
The public meeting is being conducted in accordance with California General Code Section 52201.
The public meeting may be continued from time to time until completed. The public meeting may
also be cancelled or set for another time in the future at any time until the scheduled meeting time.

The purpose of this public meeting is to discuss and consider the following items:

e The sale and conveyance of certain real property located in the City of National City,
California, with a street address of 1640 E. Plaza Blvd, (APN # 557-410-20), from the City
of National City to Palm Plaza Associates, LLC pursuant to a Real Property Purchase and
Sale Agreement and Joint Escrow Instructions.

Any and all persons who wish to speak on any issue related to any of the item to be discussed at
the public meeting as listed above may appear at the public meeting and will be afforded an
opportunity to speak.

Further information regarding the item to be discussed at the public meeting as listed above or this
public meeting may be obtained by contacting Gregory Rose, at (619) 336-4266.

Copies of the Purchase and Sales Agreement and Economic Report are available at the office of
the City Clerk (1243 National City Boulevard, National City, CA 91950).
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NATIONAL CITY REDEVELOPMENT PROJECT

NATIONAL CITY, CALIFORNIA

SUMMARY REPORT PERTAINING TO THE PROPOSED SALE
OF CERTAIN REAL PROPERTY WITHIN THE
NATIONAL CITY REDEVELOPMENT
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California Government Code Section 52201

PURSUANT TO THE PROPOSED
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND
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August 2016
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. INTRODUCTION

A. Purpose of Report

This Summary Report was prepared in accordance with Section 52201 of the California
Government Code in order to inform the City of National City (Seller) and the public about the
proposed Real Property Purchase and Sale Agreement and Joint Escrow Instructions (Agreement)
between the Seller and Palm Plaza Associates, LLC (Buyer).

This Report and attached tables describe the transaction between the Seller and the Buyer. This
Report specifies:

=

The costs to be incurred by the Seller under the Agreement;

2. The estimated value of the interest to be conveyed at the highest and best use permitted under
the General Plan and Zoning Code;

3. The estimated value of the interest to be conveyed at the proposed use and with the
conditions, covenants, and development costs required by the Agreement;

4. The compensation to be paid to the Seller pursuant to the proposed transaction;

5. An explanation of the difference, if any, between the compensation to be paid to the Seller
under the proposed transaction, and the fair market value at the highest and best use
consistent with the General Plan and Zoning Code; and

6. An explanation of why the Agreement will assist in the creation of economic opportunity.

B. Summary of Findings

The Seller engaged its economic consultant, Keyser Marston Associates, Inc. (KMA), to analyze the
proposed financial terms. The principal KMA conclusions are summarized as follows:

e The estimated costs of the Agreement to the Seller total $4,350,000.

e The estimated fair market value of the Property at its highest and best use is $870,000.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 1
16062ndh

16104.010.001
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e The estimated re-use value of the interest to be conveyed is $870,000.

e The value of the compensation to be received by the Seller is $870,000.

C. Description of Property and Proposed Development

The Property is located within the former National City Redevelopment Project Area (Project Area).
Prior to the Statewide dissolution of redevelopment in 2012, the former Project Area encompassed
approximately 2,000 acres of land area. The goals of the Redevelopment Plan (Plan) were to retain
businesses and jobs in the area, create and improve public facilities in the area, and improve the
supply of affordable, quality housing. Since the adoption of the Plan, numerous redevelopment
ventures were carried out by the City’s former redevelopment agency in partnership with private
developer and non-profit partners.

The Property is a 1.07-acre parcel located at 1640 East Plaza Boulevard in National City. It was
originally acquired by the Community Development Commission for redevelopment purposes.
Following the dissolution of redevelopment, the Property was transferred to the Successor Agency
to the Community Development Commission as the National City Redevelopment Agency pursuant
to Health and Safety Code Section 34172. Following State approval of the City’s Long Range
Property Management Plan (LRPMP), the Property was transferred from the Successor Agency to
the City.

The Property is situated on the south side of Plaza Boulevard, east of Palm Avenue, and west of
Interstate 805. The Property has an approximate 25-foot slope within the southwest corner of the
parcel. The Buyer intends to combine the Property with a 1.14-acre Buyer-owned parcel at 1300
Palm Avenue, for a total combined development site of 2.21 acres. The Buyer plans to develop a
72-unit multi-family residential condominium development (Project) on the combined parcels.

D. Proposed Transaction Terms

This section summarizes the salient aspects of the proposed Agreement between the Seller and the
Buyer.

° The Seller will convey the Property to the Buyer for $870,000.

° The Buyer will accept the Property in an “as is” condition.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 2
16062ndh

16104.010.001
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o The Buyer will construct 72 multi-family residential condominiums on the 2.21-acre site
comprised of the Property and the Buyer’s adjoining parcel. The Buyer will be responsible for
the development, construction, and installation of all landscaping, parking, and all other

required on- and off-site private and public improvements associated with the Project.

Summary Report
Palm Plaza
16062ndh
16104.010.001

Keyser Marston Associates, Inc.
Page 3
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The estimated costs of the Agreement to the Seller total $4,350,000, and include the following

items:

Seller Costs Amount
Property Acquisition $3,775,000
Third Party and Other Costs (1) $575,000
Total Seller Costs $4,350,000

The Property acquisition cost, and other maintenance and holding costs, were incurred by the

Community Development Commission in its capacity as the City’s former Redevelopment

Agency.

(1) Per Seller, includes maintenance/holding costs, appraisals, escrow costs, fees paid to the previous property owner,

franchise fees, inspection reports, other third party soft costs, and estimated budget for legal and economic consultants.

Summary Report
Palm Plaza
16062ndh
16104.010.001
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Ill.  ESTIMATED VALUE OF THE INTEREST TO BE CONVEYED AT THE HIGHEST AND BEST USE
PERMITTED UNDER THE GENERAL PLAN AND ZONING CODE

This section presents an analysis of the fair market value of the Property at its highest and
best use.

In appraisal terminology, the highest and best use is that use of the Property that generates
the highest property value and is physically possible, financially feasible, and legally
permitted. Therefore, value at highest and best use is based solely on the value created and
not on whether or not that use carries out the revitalization goals and policies for the City of
National City. According to the City’s General Plan and Zoning Code, the Property is located
within the Major Mixed-Use District (MXD-2). This zone allows for a Floor Area Ratio (FAR) of
3.5 for mixed-uses and 3.0 for single-uses. Residential density up to 75 units per acre is also
allowed.

The Seller contracted with Hilco Real Estate Appraisal, LLC (Hilco) for an appraisal of the
Property. The appraisal estimated the current market value of the subject Property as of
January 25, 2016. Hilco concluded the fee simple market value of the Property, as vacant, to
be $870,000. This land value translates to $19 per SF of site area.

KMA conducted an independent review of residential land sales of multi-family residential
development sites in National City and surrounding communities from January 2014 to the
present. As shown in Table 1, surveyed land sales ranged from $9 to $60 per SF of land, with
median and average prices of $20 and $25 per SF, respectively. Most sales were concentrated
between $14 and $27 per SF.

The comparable sales vary by city, site condition, status of entitlements, and prevailing market
conditions at time of sale. Notably, the Property is centrally located within the South Bay, on
a major commercial artery (Plaza Boulevard), in close proximity to Interstate 805. On the
other hand, the steep sloped southwestern portion of the parcel reduces the useability of the
Property. In view of these factors, KMA finds that the value of the Property falls slightly below
the median/average prices for the surveyed comparable land sales, or say $19 per SF.

In sum, KMA concurs with the appraised value for the Property at $19 per SF of site area. On
this basis, then, the KMA analysis concludes that the fair market value of the Property at its
highest and best use is $870,000.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 5
16062ndh
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IV. ESTIMATED VALUE OF THE INTEREST TO BE CONVEYED AT THE USE AND WITH THE
CONDITIONS, COVENANTS, AND DEVELOPMENT COSTS REQUIRED BY THE AGREEMENT

This section explains the principal conditions and covenants which the Buyer of the Property must
meet in order to comply with the Agreement. Re-use value is defined as the highest price in terms
of cash or its equivalent which a property or development right is expected to bring for a specified
use in a competitive open market, subject to the covenants, conditions, and restrictions imposed
by the Agreement.

Since there are no extraordinary covenants, conditions, or restrictions stipulated in the Agreement,
KMA concludes that the fair re-use of the Property is equal to its fair market value at highest and
best use, or $870,000.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 6
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The value of the compensation to be received by the Seller for the Property under the terms

of the Agreement is $870,000.

Summary Report
Palm Plaza
16062ndh
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VI. EXPLANATION OF THE DIFFERENCE, IF ANY, BETWEEN THE COMPENSATION TO BE PAID
TO THE SELLER BY THE PROPOSED TRANSACTION AND THE FAIR MARKET VALUE OF
THE INTEREST TO BE CONVEYED AT THE HIGHEST AND BEST USE CONSISTENT WITH
THE GENERAL PLAN AND ZONING CODE

The fair market value of the interest to be conveyed at its highest and best use is $870,000.

The value of the compensation to be received by the Seller is $870,000.

The compensation to be paid to the Seller is equal to the fair market value of the interest to
be conveyed at its highest and best use.

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 8
16062ndh
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VII. EXPLANATION OF WHY THE SALE OF THE PROPERTY WILL CONTRIBUTE TO ECONOMIC
OPPORTUNITY

Implementation of the proposed Agreement will contribute to economic opportunity in the immediate
vicinity and the City as a whole. Specifically, development of the Project is anticipated to:

e Utilize a long-vacant property
e Generate both construction and ongoing employment

e Increase building fees, property taxes, and other revenues to the City

e (Catalyze further development in the vicinity of the Project

Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 9
16062ndh
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VIII. LIMITING CONDITIONS

The estimates of re-use and fair market value at the highest and best use contained in this
Summary Report assume compliance with the following assumptions:

1. There are no known soil or subsoil problems, including toxic or hazardous conditions on
the Property that need to be remediated in order to develop the Property.

2. The ultimate development will not vary significantly from that assumed in this Summary
Report.

3. The title of the property is good and marketable; no title search has been made, nor have
we attempted to determine the ownership of the property. The value estimates are given
without regard to any questions of title, boundaries, encumbrances, liens or
encroachments. It is assumed that all assessments, if any are paid.

4. The Property will be in conformance with the applicable zoning and building ordinances.
5. Information provided by such local sources as governmental agencies, financial
institutions, realtors, buyers, sellers, and others was considered in light of its source, and

checked by secondary means.

6. If an unforeseen change occurs in the economy, the conclusions herein may no longer be
valid.

7. The development will adhere to the schedule of performance described in the Agreement.

8. Both parties are well informed and well advised and each is acting prudently in what
he/she considers his/her own best interest.

attachment
Summary Report Keyser Marston Associates, Inc.
Palm Plaza Page 10
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TABLE 1

MULTI-FAMILY RESIDENTIAL LAND SALES COMPARABLES, JANUARY 2014 TO PRESENT (1)
PALM PLAZA
CITY OF NATIONAL CITY

# of Density

Sale Date Address City Sale Price  Acres S/SF Units (DU/AC) S/Unit
08/13/15 1105 National City Boulevard National City $3,500,000 1.33 S60 166 125 $21,084
06/06/14 222 Church Avenue Chula Vista $450,000 0.24 $43 15 63 $30,000
05/09/14 172 4th Avenue Chula Vista $200,000 0.17 S27 4 (2) 26 $45,915
05/31/16 701 D St Chula Vista $4,700,000 4.35 $25 72 (2) 17 $65,278
03/12/14 1455 Sheryl Lane National City $1,750,000 1.89 S21 70 (2) 37 $25,000
10/02/15 2501 E 18th Street National City $270,000 0.34 $18 14 (2) 41 $19,286
02/03/16 Santa Carolina Rd Chula Vista $4,000,000 5.18 S18 96 19 $41,667
09/15/15 2604 Ridgeway Dr National City $1,350,000 2.23 S14 53 24 $25,472
04/02/15 35th St @ J Street San Diego $450,000 0.92 S11 18 20 $25,000
04/10/14 Smythe Avenue San Diego $465,000 1.25 S9 50 40 $9,300
Minimum $200,000 0.17 $9 4 17 $9,300

Maximum $4,700,000 5.18 S60 166 125 $65,278

Median $907,500 1.29 S20 52 31 $25,236

Average $1,713,500 1.79 $25 56 41 $30,800

(1) Selected sales transactions for residential land in the South Bay area.
(2) KMA estimate based on Internet research and maximum allowable density as stated in each city's municipal code.
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND
JOINT ESCROW INSTRUCTIONS

1640 East Plaza Blvd., National City, CA
(APN # 557-416-20)

This REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS (“Agreement™) is dated as of , 2016, and is
entered into by and between the CITY OF NATIONAL CITY, a California municipal
corporation (“City” or “Seller”), and PALM PLAZA ASSOCIATES, LLC, a California
limited liability company (“Buyer”). Seller and Buyer enter into this Agreement with
reference to the following recitals of fact (cach, a “Recital”):

RECITALS

A. The Community Development Commission as the National City
Redevelopment Agency (“Redevelopment Agemcy”) owned that certain real property
generally located at 1640 East Plaza Blvd. (Assessor’s Parcel No. 357-410-20) within the City
of National City, County of San Diego, State of California, as specifically described in Section
1 of this Agreement as the “Property”; and

B. Pursuant to California Health and Safety Code Section 34172, the
Redevelopment Agency was dissolved by operation of law as of February 1, 2012, and
pursuant to California Health and Safety Code Section 34173, Successor Agency to the
Community Development Commission as the National City Redevelopment Agency
(“Successor Agency”) became the successor agency and successor-in-interest to the
Redevelopment Agency, confirmed by Resolution No. 2012-15 adopted on January 10, 2012,
by the City Council of the City; and

C. In accordance with California Health and Safety Code Section 34191.5, the Property
was listed on Successor Agency’s Long Range Property Management Plan (“LRPMP”), which
provides that the Property will be transferred to and retained by the City for firture development, and
the LRPMP has been approved by the Oversight Board of the Successor Agency to the Community
Development Commission as the National City Redevelopment Agency (“Oversight Board”) and
the California Department of Finance; and

=1

D. At its regular meeting on May 17, 2016, the City of National City met and pursuant
to Resolution No. 2016-70 accepted the transfer of the Property, among other properties, from the
Successor Agency to the City in accordance with the LRPMP; and

E. At its regular meeting on May 17, 2016, the Successor Agency met and pursuant to
Resolution No. 2016-77 approved the transfer of the Property, among other properties, from the
Successor Agency to the City in accordance with the LRPMP; and

Page 1 of 30
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F. At its regular meeting on May 18, 2016, the Oversight Board met and pursuant to
Resolution No. 2016-04 approved and directed the transfer of the Property, among other properties,
from the Successor Agency to the City in accordance with the LRPMP; and

G. The Successor Agency has transferred (or will transfer prior to or concurrently with
the Close of Escrow) the Property to the City; and

H. Buyer has made an offer to purchase the Property from Seller at the Property’s current
fair market value, and Seller desires to sell the Property to Buyer pursuant to the terms and conditions
of this Agreement.

AGREEMENT

NOW, THEREFORE, IN CONSIDERATION OF THE PROMISES AND COVENANTS
OF SELLER AND BUYER SET FORTH IN THIS AGREEMENT AND OTHER GOOD AND
VALUABLE CONSIDERATION, SELLER AND BUYER AGREE, AS FOLLOWS:

TERMS AND CONDITIONS
1. DEFINITIONS

1.1  Definitions. The following words, terms and phrases are used in this Agreement
with the following meanings, unless the particular context or usage of a word, term or phrase
requires another interpretation:

111  Affiliate. (1) any Person directly or indirectly controlling, controlled by
or under common control with another Person; (2) any Person owning or controlling ten percent
(10%) or more of the outstanding voting securities of such other Person; or (3) if that other
Person is an officer, director, member or partner, any company for which such Person acts in
any such capacity. The term “control” as used in the immediately preceding sentence, means the
power to direct the management or the power to control election of the board of directors. It
shall be a presumption that control with respect to a corporation or limited liability company is
the right to exercise or control, directly or indirectly, more than fifty percent (50%) of the voting
rights attributable to the controlled corporation or limited liability company, and, with respect to
any individual, partnership, trust, other entity or association, control is the possession, indirectly
or directly, of the power to direct or cause the direction of the management or policies of the
controlled entity. It shall also be a presumption that the manager of a limited lability company
controls such limited liability company.

112 Agreement. This Real Property Purchase and Sale Agreement and Joint
Escrow Instructions by and between Seller and Buyer, including all of the attached Exhibits.

1.13  Approval. Any approval, consent, certificate, ruling, authorization, or

amendment to any of the foregoing, as shall be necessary or appropriate under any Law to complete the
purchase and sale of the Property.
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114 Bankruptey Law. Title 11 of the United State Code or any other or successor
State or Federal statute relating to assignment for the benefit of creditors, appointment of a receiver or trustee,

bankruptcy, composition, insolvency, moratorium, reorganization, or similar matters.

115  Bankruptcy Proceeding. Any proceeding, whether voluntary or involuntary,
under any Bankruptcy Law.

116  Business Day. Any weekday on which the Seller is open to conduct
regular governmental functions.

1.17  Buyer. Palm Plaza Associates, LLC, a California limited liability company,
and any permitted assignee of or successor to the rights, powers, or responsibilities of Buyer under
this Agreement.

118 Buyer Title Policy. A standard CLTA owners’ policy of title insurance
issued by the Title Company, with coverage in the amount of the Purchase Price, showing title to the
Property vested in Buyer, subject to Permitted Exceptions.

119  CEQA. The California Environmental Quality Act, Public Resources Code
Section 21000, ef seq. and implementing regulations contained in Title 14, Chapter 3, Section 15000, et seq. of
the California Code of Regulations.

1110 CEQA Documents. Any excmption determination, any Negative Declaration
(mitigated or otherwise) or any Environmerital Impact Report (including any addendum or amendment to, or
subwqwﬂm&mplmaﬂdEnvﬁommﬁlhmaﬁRepoﬂ)mquﬁdmpmnﬁedbymyGovmnmmeuam
to CEQA, to issue any discretionaty Approval required to approve this Agreement.

L111 City or Seller. The City of National City, a California municipal
corporation, and any permitted assignee of or successor to the rights, powers, or responsibilities of
Seller under this Agreement.

1112 City Manager. The City Manager of Seller or his or her designee or successor
in function.

1113 Claim. Any claim, loss, cost, damage, expense, liability, lien, action,
cause of action (whether in tort, contract, under statute, at law, in equity or otherwise), charge,
award, assessment, fine or penalty of any kind (including consultant and expert fees and
expenses and investigation costs of whatever kind or nature and, if an Indemnitor improperly
fails to provide a defense for an Indemnitee, then Legal Costs of the Indemnitee) and any
judgment.

1114 Close of Escrow. The first date on which the Escrow Agent has filed
the Grant Deed with the County for recording in the official records of the County.

LLI5 Control. Possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether by ownership or Equity
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Interests, by contract or otherwise.
1.L1.16  County. The County of San Diego, California.

1.1.17 Default. An Escrow Default, a Monetary Default, or a Non-Monetary
Default.

1.1.18  Default Interest. Interest at an annual rate equal to the lesser of (a) eight
percent (8%) per annum; or (b) the Usury Limit.

1119  Deposit. Twenty Thousand and No/100 Dollars ($20,000).

1.120  Due Diligence Materials. All of the following: (a) the Preliminary Report; (b)
any and all exvitonmental reporis relating to the Property in the possession of Seller; and (iii) copies of any
and all material documents that pertain to the physical condition of the Property in the possession of Seller.

1121  Due Diligence Period. The period of time commencing upon the Effective Date
and expiring ninety (90) days thereafter.

1122 Effective Date. Defined in Section 2 of this Agreement.

1.123 Environmental Claim. Any and all claims, demands, damages, losses,
liabilities, obligations, penalties, fines, actions, causes of action, judgments, suits, proceedings, costs,
disbursements or expenses, including Legal Costs and fees and costs of environmental consultants and other
experts, and all foreseeable and unforeseeable damages or costs of any kind or of any nature whatsoever,
directly or indirectly, relating to or arising from any actual or alleged violation of any Environmental Law
or Hazardous Substance Discharge.

1122 Environmental Laws. All Federal, State, local (including City) laws, rules,
orders, regulations, statutes, ordinances, codes, decrees, or requirements of any Government authority, now
in effect or enacted after the Effective Date of this Agreement, regulating, relating to, or imposing liability
or standards of conduct concerning any Hazardous Substance, the regulation or protection of the
environment, including ambient air, soil, soil vapor, groundwater, surface water, or land use or pertaining to
occupational health or industrial hygiene or occupational or environmental conditions on, under or about
the Property, as now or may at any later time be in effect, including the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (“CERCLA”) [42 U.S.C. § 9601 et seq.];
the Resource Conservation and Recovery Act of 1976 (“RCRA™) [42 U.S.C. § 6901 ef seq.];
the Clean Water Act, also known as the Federal Water Pollution Control Act (“FWPC ™ 33
U.S.C. § 1251 et seq.]; the Toxic Substances Control Act (“TSCA™) [15 U.S.C. § 2601 et seq.];
the Hazardous Materials Transportation Act (“HMTA”) [49 U.S.C. § 1801 ez seq.]; the Insecticide,
Fungicide, Rodenticide Act [7 U.S.C. § 6901 ef seq.]; the Clean Air Act [42 U.S.C. § 7401 ef seq.);
the Safe Drinking Water Act [42 U.S.C. § 300f ef seq.]; the Solid Waste Disposal Act [42U.S.C.
§ 6901 ef seq.); the Surface Mining Control and Reclamation Act [30 U.S.C. § 101 ef seq.]; the
Emergency Planning and Community Right to Know Act [42 U.S.C. § 11001 et seq.]; the
Occupational Safety and Health Act [29 U.S.C. §§ 655 and 657]; the California Underground
Storage of Hazardous Substances Act [California Health and Safety Code § 25300 et seq.]; the
California Safe Drinking Water and Toxic Enforcement Act [California Health and Safety Code
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§ 242495 et seq.]; or the Porter-Cologne Water Quality Act [California Water Code § 13000 ef
seq.]; together with any regulations promulgated under the authorities referenced in this Section.

1123 Equity Interest. All or any part of any direct equity or ownership
interest(s) (whether stock, partnership interest, beneficial interest in a trust, membership interest in
a limited liability company, or other interest of an ownership or equity nature) in any entity, at any
tier of ownership, that directly owns or holds any ownership or equity interest in a Person.

1.124 Escrow. An escrow, as defined in California Civil Code Section 1057
and California Financial Code Section 17003(a), that is conducted by the Escrow Agent with
respect to the sale of the Property from Seller to Buyer pursuant to this Agreement.

1125  Escrow Agent. Carla Burchard, Stewart Title of California, Inc., or such
other Person mutually agreed upon in writing by both Seller and Buyer.

1.126 Escrow Closing Date. Subject to the immediately following paragraph
and subject to satisfaction (or waiver by the benefitted Party or Parties) of all of the conditions
to closing set forth in Sections 4.4 and 4.5, unless extended by the Parties as set forth in Section
4.9 below, the Escrow Closing Date shall occur on or before one hundred eighty (180) days
following the Effective Date.

In the event the condition set forth in Section 4.5.1 below has not been satisfied in time
for the Close of Escrow to occur on or before one hundred eighty (180) days following the
Effective Date, the outside Escrow Closing Date provided for in the preceding paragraph shall
be extended from one hundred eighty (180) days following the Effective Date to the date that
is two (2) weeks after the Parties receive notice that the condition set forth in Section 4.5.1 has
been satisfied or June 30, 2017, whichever date is earlier. There shall be no extension
permitted of the June 30, 2017 outside Escrow Closing Date.

1127 Escrow Closing Statement. A statement prepared by the Escrow Agent
indicating, among other things, the Escrow Agent’s estimate of all funds to be deposited or
received by Seller or Buyer, respectively, and all charges to be paid by Seller or Buyer,
respectively, through the Escrow.

1.128 Escrow Default. The unexcused failure of a Party to submit any
document or funds to the Escrow Agent as reasonably necessary to close the Escrow, pursuant to
the terms and conditions of this Agreement.

1.129 Escrow Opening Date. The first date on which a copy of this
Agreement, signed by both Seller and Buyer, is deposited with the Escrow Agent, as provided in
Section 3.1 of this Agreement.

1130 Event of Default. The occurrence of any one or more of the following:
(@  Monetary Default. A Monetary Default that continues for fifteen

(15) calendar days after Notice to the Party in Default, specifying in reasonable detail the amount
of money not paid and the nature and calculation of each such amount or the bond, surety, or
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insurance not provided;

()  Escrow Closing Default. An Escrow Default that continues for seven
(7) calendar days after Notice to the Party in Default, specifying in reasonable detail the
document or funds not submitted to the Escrow Agent;

()  Bankrupicy or Insolvency. Buyer admits in writing that Buyer is unable
to pay Buyer’s debts as they become due or Buyer becomes subject to any Bankruptcy Proceeding, or a
custodian or trustee is appointed to take possession of, or an attachment, execution or other judicial seizure
is made with respect to, substantially all of Buyer’s assets or Buyer’s interest in this Agreement or the
Property;

(d  Transfer. The ocourrence of a Transfer, whether voluntarily or
involuntarily or by operation of Law, in violation of the terms or conditions or this Agreement;

(€)  Non-Monetary Default. Any Non-Monetary Default, other than
those specifically addressed in Subsections (c) or (d) above, that is not cured within fifteen (15)
calendar days after Notice to the Party in Default describing the Non-Monetary Default in
reasonable detail. In the case of such a Non-Monetary Default that cannot with reasonable
diligence be cured within fifteen (15) calendar days after the effective date of such Notice, an Event
of Default shall occur, if the Party in Default does not do all of the following; (a) within fifteen
(15) calendar days after Notice of such Non-Monetary Default, advise the other Party of the
intention of the Party in Default to take all reasonable steps to cure such Non-Monetary Default;
(b) duly commence such cure within such fifteen (15) calendar day period; and (c) diligently
prosecute such cure to completion within a reasonable time under the circumstances.

1.131 Federal. The federal government of the United States of America.

1132 FIRPTA Affidavit. A certification that Seller is not a “foreign person”
within the meaning of such term under Section 1445 of the United States Internal Revenue Code.

1.1.33 Form 593. A California Franchise Tax Board Form 593-C.

1134 Government. Any and all courts, boards, agencies, commissions,
offices, or authorities of any nature whatsoever of any governmental unit (Federal, State, County,
district, municipal, City or otherwise) whether now or later in existence. It is acknowledged
that Seller is a form of Government.

1.1.36  Grant Deed. A grant deed conveying Seller’s interest in the Property
from Seller to Buyer, at the Close of Escrow, substantially in the form of Exhibit “B” attached to
this Agreement and incorporated herein by this reference.

1137 Hazardous Substance. Any flammable substance, explosive,
radioactive material, asbestos, asbestos-containing material, polychlorinated biphenyl, chemical
known to cause cancer or reproductive toxicity, pollutant, contaminant, hazardous waste,
medical wastes, toxic substance or related material, petroleum, petroleum product and any
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“hazardous” or “toxic™ material, substance or waste that is defined by those or similar terms or is
regulated as such under any Law, including any material, substance or waste that is: (a) defined
as a “hazardous substance” under Section 311 of the Water Pollution Control Act (33 U.S.C. §
1317), as amended; (b) designated as “hazardous substances™ pursuant to 33 U.S.C. § 1321; {©)
defined as a “hazardous waste” under Section 1004 of the Resource Conservation and Recovery Act
of 1976, 42 U.S.C. § 6901 ef seq., as amended; (d) defined as a “hazardous substance” or
“hazardous waste” under Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization Act
of 1986, 42 U.S.C. § 9601 et seq., or any so-called “superfund” or “superlien” law; (¢) defined
as a “pollutant” or “contaminant” under 42 U.S.C. § 9601(33); (f) defined as “hazardous waste”
under 40 C.F.R. Part 260; (g) defined as a “hazardous chemical” under 29 C.F.R. Part 1910; (h)
any matter within the definition of “hazardous substance” set forth in 15 U.S.C. § 1262; (i) any
matter, waste or substance regulated under the Toxic Substances Control Act (“TSCA™) [15
U.S.C. Sections 2601 et seq.); (j) any matter, waste or substance regulated under the Hazardous
Materials Transportation Act, 49 U.S.C. Sections 1801 ef seq.; (k) those substances listed in the
United States Department of Transportation (DOT) Table [49 C.F.R. 172.101]; (1) any matter,
waste or substances designated by the EPA, or any successor authority, as a hazardous substance
[40 C.F.R. Part 302]; (m) defined as “hazardous waste” in Section 25117 of the California Health
and Safety Code; (n) defined as a “hazardous substance” in Section 25316 of the California Health
and Safety Code; (o) subject to any other Law regulating, relating to or imposing obligations,
liability or standards of conduct concerning protection of human health, plant life, animal life,
natural resources, property or the enjoyment of life or property free from the presence in the
environment of any solid, liquid, gas, odor or any form of energy from whatever source; or (p)
that is or becomes regulated or classified as hazardous or toxic under Law or in the regulations
adopted pursuant to Law,

1138 Hazardous Substance Discharge. Any deposit, discharge, generation,
release or spill of a Hazardous Substance that occurs at, on, under, into or from the Property, or
during transportation of any Hazardous Substance to or from the Property, or that arises at any
time from any construction, installation, use or operation or other activities conducted at, on,
under or from the Premises, whether or not caused by a Party.

1.1.39 Indemnify. Where this Agreement states that any Indemnitor shall
“indemnify” any Indemnitee from, against, or for a particular Claim, that the Indemnitor shall
indemnify the Indemnitee and protect, defend and hold the Indemnitee harmless from and against
such Claim (alleged or otherwise). “Indemnified” shall have the correlative meaning.

1.140 Indemnitee. Any Person entitled to be Indemnified under the terms of
this Agreement.

1.14]1 Indemnitor. A Party that agrees to Indemnify any other Person under
the terms of this Agreement.

1.142  Law. Every law, ordinance, requirement, order, proclamation, directive,
rule or regulation of any Government applicable to the Property, in any way, including relating to
any development, construction, use, maintenance, taxation, operation, occupancy of or
environmental conditions affecting the Property or otherwise relating to this Agreement or any
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Party’s rights, obligations or remedies under this Agreement, or any Transfer of any of the
foregoing, whether in force on the Effective Date or passed, enacted, modified, amended or
imposed at some later time, subject in all cases, however, to any applicable waiver, variance
or exemption.

1.143 Legal Costs. In reference to any Person, all reasonable costs and
expenses such Person incurs in any legal proceeding or other matter for which such Person is
entitled to be reimbursed for its Legal Costs, including reasonable attorneys® fees, court costs and
expenses and consultant and expert witness fees and expenses.

1144 Lender. The holder of any Security Instrument and the successors and assigns
of such holder.

1.145 Monetary Default. Any failure by either Party to pay or deposit, when
and as this Agreement requires, any amount of money, bond, surety or evidence of any insurance
coverage required to be provided under this Agreement, whether to or with a Party or a Third
Person,

1.146  Non-Monetary Default. The occurrence of any of the following, except
to the extent constituting a Monetary Default or an Escrow Default: (a) any failure of a Party to
perform any of such Party’s obligations under this Agreement; (b) any failure of a Party to
comply with any material restriction or prohibition in this Agreement; or (c) any other event or
circumstance that, with passage of time or giving of Notice, or both, would constitute a breach of
this Agreement by a Party.

1.147 Notice. Any consent, demand, designation, election, notice, or request
relating to this Agreement, including any Notice of Default. All Notices must be in writing.

1.148  Notice of Default. Any Notice claiming or giving Notice of a Default.
1.149  Notify. To give a Notice.

1.1.50  Parties. Collectively, Seller and Buyer.

L1.51  Party. Individually, either Seller or Buyer, as applicable.

1152 Permitted Exception. All of the following: (a) the printed exceptions and
exclusions in the Buyer Title Policy; (b) all items shown in the Preliminary Report as exceptions to
coverage under the proposed Buyer Title Policy approved by Buyer, or deemed approved by Buyer,
as provided in 3.3.3 below; (c) any lien for non-delinquent property taxes or assessments; (d) any
Laws applicable to the Property; (d) this Agreement; () any existing improvements on the
Property; (f) any Approval; (g) any other document or encumbrance expressly required or
allowed to be recorded against the Property pursuant to the terms of this Agreement; and (h) all
covenants, conditions, restrictions, reservations, rights, rights of way, easements,
encumbrances, liens and other matters of record or that would be disclosed by an accurate
inspection or survey of the Property.
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1.155 Person. Any association, corporation, governmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization or other entity of any kind.

1156 Preliminary Report. A preliminary report issued by the Title Company
in contemplation of the issuance of the Buyer Title Policy, accompanied by the best available
copies of all documents listed in the preliminary report as exceptions to coverage under the proposed
Buyer Title Policy.

1.1.57  Project. A seventy-two (72) unit multifamily residential condominium project to
be developed and constructed on the Property which shall include the development, construction and
installation of all landscaping, parking, and all other required on- and off-site private and public improvements
associated with the Project.

1.1.58  Property. That certain real property specifically described in Exhibit
“A” attached to this Agreement and incorporated herein by this reference.

1159 Purchase Price. Eight Hundred Seventy Thousand and No/100 Dollars
($870,000), which is the fair market value of the Property as of February 29, 2016, pursuant to
that certain appraisal report conducted by Kent Carpenter of Hilco Valuation Services.

1160 Real Estate Taxes. All general and special real estate taxes (including
taxes on fixtures and equipment, sales taxes, use taxes and the like), supplemental taxes,
possessory interest taxes, special taxes imposed pursuant to a special taxing district, assessments,
municipal water and sewer rents, rates and charges, excises, levies, license and permit fees, fines,
penalties and other governmental charges and any interest or costs with respect thereto, general
and special, ordinary and extraordinary, foreseen and unforeseen, of any kind or nature
whatsoever regarding the Property that may be assessed, levied, imposed upon, or become due
and payable out of or in respect of, or charged with respect to or become a lien on, the Property.

1161  Seller Parties. Collectively, the Seller, the Seller’s goveming body, and the
Seller’s elected officials, employees, agents and attomeys.

1.1.62 State, The State of California.

1.1.63  Third Person. Any Person that is not a Party, an Affiliate of a Party or
an elected official, officer, director, manager, shareholder, member, principal, partner, employee
or agent of a Party,

1.1.64 Title Company. Stewart Title of California, Inc., or such other Person
mutually agreed upon in writing by both Seller and Buyer.

1165 Transfer. Regarding any property, right or obligation, any of the following,
whether by operation of Law or otherwise, whether voluntary or involuntary, and whether direct or indirect:

(a) any assignment, conveyance, grant, hypothecation, mortgage, pledge, sale, or other transfer, whether
direct or indirect, of all or any part of such property, right or obligation, or of any legal, beneficial, or equitable
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interest or estate in such property, right or obligation or any part of it (including the grant of any easement,
lien, or other encumbrance); (b) any conversion, exchange, issuance, modification, reallocation, sale, or other
transfer of any Equity Interest(s) in the owner of such property, right or obligation by the holders of such
Equity Interest(s); or () any transaction that is in substance equivalent to any of the foregoing. A transaction
affecting Equity Interests, as referred to in clauses (b) or (c) above of this Section, shall be deemed a Transfer
by Buyer, even though Buyer is not technically the transferor. A “Transfer” shall not, however, inchude any
of the following (provided that the other Party has received Notice of such occurrence) relating to the Property
or any Equity Interest: (i) a mere change in the form of ownership with no material change in beneficial
ownership and constitutes a tax-free transaction under Federal income tax law and the State real estate transfer
tax law; (ii) a conveyance only to member(s) of the immediate family(ies) of the transferon(s) or trusts for
their benefit; or (jii) a conveyance only to a Person that, as of the Effective Date, holds an Equity Inferest in
the entity whose Equity Interest is being transferred.

1.1.66 Unavoidable Delay. A delay in either Party performing any obligation
under this Agreement arising from or on account of any cause whatsoever beyond the Party’s
reasonable control, including strikes, labor troubles or other union activities, casualty, war, acts
of terrorism, riots, litigation, governmental action or inaction, regional natural disasters or
inability to obtain required materials. Unavoidable Delay shall not include delay caused by a
Party’s financial condition or insolvency.

1.1.67 Usury Limit. The highest rate of interest, if any, that Law allows under
the circumstances.

2. EFFECTIVE DATE

This Agreement shall become effective on the date on which both of the following have cecurred
(“Effective Date”): (a) Seller has received three (3) counterpart originals of this Agreement signed by the
authorized representative(s) of Buyer; and (b) this Agreement has been approved by Seller’s goveming
body and executed by Seller’s City Manager.

3. PURCHASE AND SALE OF PREMISES

3.1  Escrow. Seller shall sell and convey fee title to the Property to Buyer and Buyer
shall purchase and acquire fee title to the Property from Seller, subject to the Permitted
Exceptions and the terms and conditions of this Agreement. For the purposes of exchanging
funds and documents to complete the sale of the Property from Seller to Buyer and the purchase
of the Property by Buyer from Seller, pursuant to the terms and conditions of this Agreement,
Seller and Buyer agree to open the Escrow with the Escrow Agent. The provisions of Section
4 of this Agreement are, and shall constitute, the joint escrow instructions of the Parties to the
Escrow Agent for conducting the Escrow.

3.2 Consideration. Buyer shall purchase the Property from Seller for the Purchase
Price, subject to the terms and conditions of this Agreement. Buyer shall deposit the Purchase
Price into the Escrow, as follows:

3.2.1 Deposit. Upon the Escrow Opening Date, Buyer shall deposit the
Deposit into the Escrow. The Deposit shall initially be refundable until the due diligence
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condition of Section 3.3 ig satisfied, and thereafter shall be non-refundable unless this
Agreement is thereafter terminated due to a Seller default, the failure of a Buyer’s condition to
Close of Escrow, a termination of this Agreement not due to Buyer’s default, or as otherwise
xpressly provided in this Agreement. The Deposit shall be held in Escrow until the Close of
Escrow and shall be applied to the Purchase Price.

3.22 Remaining Purchase Price. At lease one (1) Business Day before the
Escrow Closing Date, Buyer shall deposit into the Escrow the amount of the Purchase Price
less the amount of the Deposit.

3.2.3 Independent Consideration. Notwithstanding any other provision of

this Agreement to the contrary, the sum of One Hundred and No/100 Dollars ($100.00)
out of the Deposit shall be paid by Escrow to Seller immediately following Escrow’s receipt
of the Deposit as "Independent Consideration" for the execution of this Agreement and the
rights of Buyer granted herein, which said Independent Consideration shall be paid to Seller in
all instances, upon execution hereof is fully earned, shall be applied against the Purchase Price
and is not refundable for any reason, notwithstanding anything herein to the contrary. All
references to Deposit herein shall mean the Deposit, less the Independent Consideration.

3.3 Due Diligence.

33.1 To the extent in Seller’s possession, immediately following the
Effective Date Seller shail deliver to Buyer, without any representation or warranty by Seller,
the Due Diligence Materials (except for the Preliminary Report, which shall be provided by
the Title Company).

3.3.2  Prior to the expiration of the Due Diligence Period, Buyer shall have the
right to review and approve or disapprove, in its discretion, at Buyer’s sole cost and expense,
any environmental reports, soils inspection, conditions of title, zoning, surveys, the Due
Diligence Materials, and all other reports as Buyer may deem necessary or appropriate in
connection with this Agreement. In the event Buyer finds the Property unsatisfactory for any
reason, then prior to the expiration of the Due Diligence Period Buyer shall have the right to,
by a writing delivered to Seller and Escrow Agent, terminate this Agreement and the Escrow
created pursuant thereto, in which event Buyer shall be entitled to the return of all monies
previously deposited with Escrow Agent or released to Seller pursuant to this Agreement, and
the Escrow and the rights and obligations of the Partics hereunder shall thereafter terminate
and Buyer and Seller shall have no obligation to each other (except as otherwise set forth
herein),

333 |If, prior to the expiration of the Due Diligence Period, Buyer
disapproves by a writing delivered to Seller any matters of title shown in the Preliminary
Report, then Seller may, within fourteen (14) business days after its receipt of Buyer’s notice
of disapproval, elect in writing to eliminate or ameliorate to Buyer’s satisfaction the
disapproved title matters. Failure of Buyer to give disapproval of any matters of title shown in
the Preliminary Report on or before the expiration of the Due Diligence Period shall be deemed
to constitute Buyer’s approval of all matters of title in the Preliminary Report. If Seller does
not elect to eliminate or ameliorate to Buyer’s satisfaction any disapproved matters of title
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shown in the Preliminary Report, then Buyer shall have the right to, by a writing delivered to
Seller and Escrow Agent: (a) waive its prior disapproval, in which event the disapproved
matters shall be deemed approved; or (ii) terminate this Agreement and the Escrow created
pursuant thereto, in which event Buyer shall be entitled to the return of all monies previously
deposited with Escrow Agent or released to Seller pursuant to this Agreement, and the Escrow
and the rights and obligations of the Parties hereunder shall thereafter terminate and Buyer and
Seller shall have no obligation to each other (except as otherwise set forth herein).

3.3.4 Upon the Effective Date of this Agreement until the expiration of the
Due Diligence Period, subject to the provisions of this Section, Buyer may enter upon the
Property to conduct any investigation, test, study or analysis related to the development of the
Project. Buyer shall pay all costs with respect to such studies and tests and shall be solely
responsible for the disposa! of any soil samples (including any Hazardous Substance or other
wastes in these samples), which obligation shall survive the termination of this Agreement.
Buyer shall exercise due care, follow best commercial practices in connection with such entry
and testing, and shall comply with all laws, ordinances, rules, regulations, orders and the like
in connection with any entry onto or testing of the Property. Prior to any entry onto the
Property, Buyer shall obtain and maintain, and shall require that its agents, consultants,
contractors and representatives (collectively, the “Agents™) to obtain and maintain in full force
during the term of this Agreement, at Buyer’s sole cost and expense, a policy of comprehensive
liability insurance including property damage, with limits of at least $2M per occurrence/$4M
aggregate, which will insure The City of National City, its elected officials, officers, agents
and employees against liability for injury to persons, damage to property, and death of any
person arising in connection with Buyer or its Agents entry upon the Property and/or
conducting of tests or studies thereon. Prior to any entry onto the Property, the policy shall be
approved in writing as to form and insurance (including approval of the insurance company)
by the City. Buyer shall provide City with a copy of any insurance policy required hereunder,
including an endorsement that states that the policy will not be cancelled except after thirty
(30) days' notice in writing to City and names the additional insureds as required herein. Buyer
shall provide City with evidence of such insurance coverage prior to any entry onto the
Property by Buyer or its Agents. Prior to each and every entry onto the Property, Buyer shall
provide City with not less than 48 hours prior written notice of Buyer or its Agents intended
entry upon the Property and/or conducting of tests or studies thereon. Following any such
tests or studies, Buyer shall leave the Property in substantially similar condition as of the
Effective Date of this Agreement, and Buyer shall indemnify, defend and hold harmless City
and its officers, members, employees and agents and the Property from and against any
liabilities, claims, damages (including injury or damage to person or property), losses, costs,
expenses and fees (including reasonable attorneys’ and experts’ fees and costs) relating to or
resulting from the entry, inspections and studies conducted by Buyer and its Agents on, under,
or about the Property. The foregoing indemnity shall survive beyond the Closing, or, if the
sale is not consummated, beyond the termination of this Agreement.

33.5 1If, prior to the expiration of the Due Diligence Period, Buyer
disapproves of the condition of the Property, then Buyer shall have the right to, by a writing
delivered to Seller and Escrow Agent, terminate this Agreement and the Escrow created
pursuant thereto, in which event Buyer shall be entitled to the return of all monies previously
deposited with Escrow Agent or released to Seller pursuant to this Agreement, and the Escrow
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and the rights and obligations of the Parties hereunder shall thereafier terminate and Buyer and
Seller shall have no obligation to each other (except as otherwise set forth herein).

3.3.6 Inthe event of a termination of this Agreement pursuant to this Section,
notwithstanding any other provision of this Agreement to the contrary, Buyer shall pay all
escrow fees and costs.

34  ZAS-IS” Acquisition. The Close of Escrow shall evidence Buyer’s
unconditional and irrevocable acceptance of the Property in the Property’s AS IS, WHERE IS,
SUBJECT TO ALL FAULTS CONDITION, AS OF THE CLOSE OF ESCROW, WITHOUT
WARRANTY as to character, quality, performance, condition, title, physical condition, soil
conditions, the presence or absence of fill, shoring or bluff stability or support, subsurface or
lateral support, zoning, land use restrictions, the availability or location of utilities or services,
the location of any public infrastructure on or off of the Property (active, inactive or
abandoned), the suitability of the Property or the existence or absence of Hazardous Substances
affecting the Property and with full knowledge of the physical condition of the Property, the
nature of Seller’s interest in and use of the Property, all laws applicable to the Property and
any and all conditions, covenants, restrictions, encumbrances and all matters of record relating
to the Property. The Close of Escrow shall further constitute Buyer’s representation and
warranty to Seller that: (a) Buyer has had ample opportunity to inspect and evaluate the
Property and the feasibility of the uses and activities Buyer is entitled to conduct on the
Property; (b) Buyer is relying entirely on Buyer’s experience, expertise and Buyer’s own
inspection of the Property in the Property’s current state in proceeding with acquisition of the
Property; (c) Buyer accepts the Property in the Property’s present condition; (d) to the extent

‘that Buyer’s own expertise with respect to any matter regarding the Property is insufficient to
enable Buyer to reach an informed conclusion regarding such matter, Buyer has engaged the
services of Persons qualified to advise Buyer with respect to such matters; (e) Buyer has
received assurances acceptable to Buyer by means independent of Seller or Seller’s agents of
the truth of all facts material to Buyer’s acquisition of the Property pursuant to this Agreement;
and (f) the Property is being acquired by Buyer as a result of Buyer’s own knowledge,
inspection and investigation of the Property and not as a result of any representation made by
Seller or Seller’s agents relating to the condition of the Property, unless such statement or
representation is expressly and specifically set forth in this Agreement. Seller hereby expressly and
specifically disclaims any express or implied warranties regarding the Property.

3.5  Reservations. The approval of this Agreement by Seller shall not be binding on
the City Council of the City or any commission, committee, board or body of the City regarding
any other Approvals required by such bodies. No action by Seller with reference to this
Agreement or any related documents shall be deemed to constitute issuance or waiver of any
required Approvals regarding the Property or Buyer.

3.6 Non-Discrimination.

3.6.1 Buyer herein covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons claiming under or through Buyer, that there shall
be no discrimination against or segregation of any person or group of persons, on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those
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bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision
(p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the Property, nor shall Buyer itself, or any
person claiming under or through Buyer, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees of the Property. The
foregoing covenants shall run with the land.

3.6.2 Buyer herein further covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons claiming under or through Buyer, that there shall
be no discrimination on the basis of race, gender, religion, national origin, ethnicity, sexual
orientation, age or disability in the solicitation, selection, hiring or treatment of any contractors
or consultants, to participate in subcontracting/subconsulting opportunities.

3.6.3 Buyer understands and agrees that violation of any Subsection of this
Section 3.6 shall be considered a material breach of this Agreement and may result in
termination, debarment or other sanctions.

3.7  Form of Nondiscrimination and Nonsegregation Clauses. All deeds, leases or

contracts made relative to the Property, improvements thereon, or any part thereof, shall
contain or be subject to substantially the following nondiscrimination or nonsegregation
clauses:

3.7.1 (a) (1)  In deeds: “The grantee herein covenants by and for
himself or herself, his or her heirs, executors, administrators, and assigns, and all persons
claiming under or through them, that there shall be no discrimination against or segregation of,
any person or group of persons on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall the grantee or any person claiming under
or through him or her, establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The foregoing
covenants shall run with the land.”

(2)  Notwithstanding paragraph (1), with respect to familial
status, paragraph (1) shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing in paragraph
(1) shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil
Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360
of the Civil Code and subdivisions (n), {0), and {p) of Section 12955 of the Government Code
shall also apply to the above paragraph.

372 (@) (1) In leases: “The lessee herein covenants by and for
himself or herself, his or her heirs, executors, administrators, and assigns, and all persons
claiming under or through him or her, and this lease is made and accepted upon and subject to
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the following conditions: That there shall be no discrimination against or segregation of any
person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the premises herein leased nor shall the lessee himself or herself, or any person
claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the premises herein
leased.”

(2)  Notwithstanding paragraph (1), with respect to familial
status, paragraph (1) shall not he construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing in paragraph
(1) shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil
Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360
of the Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the Government Code
shall apply to the above paragraph.

3.7.3 In contracts: “There shall be no discrimination against or segregation
of any person or group of persons, on account of any basis listed in subdivision (a) or (d) of
Section 12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the Property, nor shall the grantee or transferce itself or any person claiming
under or through him or her, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use, or occupancy, of tenants,
lessees, sublessees, subtenants, or vendees of the Property.”

3.8  Effect and Duration of Covenants. The covenants established in this Agreement
shall run with the land, without regard to technical ciassification and designation, and shall be
for the benefit and in favor of and enforceable against the original Buyer, or if the Buyer is no
longer the owner, then against its successors in interest, assigns and heirs. Unless set forth
otherwise, the covenants described in Section 3.7 shall commence upon the Close of Escrow
and shall be set forth and shall run for the time periods set forth in the applicable Grant Deed.

4.  JOINT ESCROW INSTRUCTIONS

4.1  Opening of Escrow. The purchase and sale ot the Property shall take place
through the Escrow to be conducted by Escrow Agent. Escrow shall be deemed opened when
a fully signed copy of this Agreement has been delivered to Escrow Agent. Escrow Agent shall
confirm the Escrow Opening Date in writing to each of the Parties, with a copy of the Escrow
Agent Consent signed by the authorized representative(s) of the Escrow Agent.

4.2 Escrow Instructions. This Section 4 constitutes the joint escrow instructions of
the Parties to Escrow Agent for conduct of the Escrow for the purchase and sale of the Property,
as contemplated by this Agreement. Buyer and Seller shall sign such further escrow instructions
consistent with the provisions of this Agreement as may be reasonably requested by Escrow
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Agent. In the event of any conflict between the provisions of this Agreement and any further
escrow instructions requested by Escrow Agent, the provisions of this Agreement shall control.

4.3 Escrow Agent Authority. Seller and Buyer authorize Escrow Agent to:

43.1 Charges. Pay and charge Seller and Buyer for their respective shares of
the applicable fees, taxes, charges and costs payable by either Seller or Buyer regarding the
Escrow;

4.3.2 Settlement/Closing Statements. Release each Party’s Escrow Closing
Statement to the other Party;

433 Document Recording. File any documents delivered for recording
through the Escrow with the office of the Recorder of the County for recordation in the official
records of the County, pursuant to the joint instructions of the Parties; and

434 Counterpart Documents. Utilize documents signed by Seller or Buyer
in counterparts, including attaching separate signature pages to one original of the same
document.

44  Buyer’s Conditions Precedent to Close of Escrow. Provided that the failure of
any such condition to be satisfied is not due to a Default under this Agreement by Buyer, Buyer’s
obligation to purchase the Property from Seller on the Escrow Closing Date shall be conditioned
upon the satisfaction or waiver (waivers must be in writing and signed by Buyer) of each of the
following conditions on or before the Escrow Closing Date:

44.1  Title Policy. Title Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

442 CEQA Documents. Adoption, approval or certification of the CEQA
Documents by each applicable Government;

443  Seller Escrow Deposits. Seller deposits all of the items into Escrow
required by Section 4.7 of this Agreement;

444 Settlement/Closing Statement. Buyer reasonably approves Buyer’s
Escrow Closing Statement; and

4.4.5 Seller Pre-Closing Obligations. Seller performs all of Seller’s material
obligations required to be performed by Seller pursuant to this Agreement prior to the Close of
Escrow.

45  Seller’s Conditions Precedent to Close of Escrow. Provided that the failure of any
such condition to be satisfied is not due to a Default under this Agreement by Seller, Seller’s
obligation to sell the Property to Buyer on the Escrow Closing Date shall be conditioned upon
the satisfaction or waiver (waivers must be in writing and signed by Seller) of each of the
following conditions precedent on or before the Escrow Closing Date:
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451  Compensation Agreement. Approval and full execution of a
compensation agreement by each and every affected taxing entity as set forth in the LRPMP;

4.5.2 Building Permit. Buyer obtains a building permit from the City of
National City for the development of the Project;

45.3 CEQA Documents. Adoption, approval or certification of the CEQA
Documents by each applicable Government,

454 Buyer Escrow Deposits. Buyer deposits all of the items into Escrow
required by Section 4.6 of this Agreement;

4.5.5 Settlement/Closing Statement. Seller reasonably approves Seller’s
Escrow Closing Statement; and

4.5.6  Title Policy. The Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

4.5.7 Buyer Pre-Closing Obligatiors. Buyer performs all of Buyer’s material
obligations required to be performed by Buyer pursuant to this Agreement prior to Close of
Escrow.

46  Buyer’s Escrow Deposits. Buyer shall deposit the following items into Escrow
and, concurrently, provide a copy of each document submitted into Escrow to Seller, at least one
(1) Business Day prior to the Escrow Closing Date:

4.6.1 Closing Funds. All amounts required to be deposited into Escrow by
Buyer under the terms of this Agreement to close the Escrow;

4.6.2 Certificate of Grant Deed Acceptance. The Certificate of Acceptance
attached to the Grant Deed signed by Buyer in recordable form;

4.6.3 Escrow Closing Statement. The Buyer’s Escrow Closing Statement
signed by the authorized representative(s) of Buyer; and

464 Other Reasonable Items. Any other documents or funds required to be
delivered by Buyer under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not previously been delivered by Buyer.

4.7  Seller’'s Escrow Deposits. Seller shall deposit the following documents into
Escrow and, concurrently, provide a copy of each document deposited into Escrow to Buyer, at
least one (1) Business Day prior to the Escrow Closing Date:

4.71 Grant Deed. The Grant Deed signed by the authorized representative(s) of
Seller in recordable form;
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4.7.2 Escrow Closing Statement. The Seller’s Escrow Closing Statement
signed by the authorized representative(s) of Seller;

4.7.3 FIRPTA Affidavit. A FIRPTA affidavit signed by the authorized
representative(s) of Seller, in the form used by the Escrow Agent;

4.7.4 Form 593. A Form 593 signed by the authorized representative(s) of
Seller; and

4.7.5 Other Reasonable Items. Any other documents or funds required to be
delivered by Seller under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not been previously delivered by Seller.

48  Closing Procedure. When each of Buyer’s Escrow deposits, as set forth in Section
4.6 of this Agreement, and each of Seller’s Escrow deposits as set forth in Section 4.7 of this
Agreement, are deposited into Escrow, Escrow Agent shall request confirmation in writing from
both Buyer and Seller that each of their respective conditions precedent to the Close of Escrow,
as set forth in Sections 4.4 and 4.5, respectively, are satisfied or waived. Upon Escrow Agent’s
receipt of written confirmation from both Buyer and Seller that each of their respective conditions
precedent to the Close of Escrow are satisfied or waived, Escrow Agent shall close the Escrow by
doing all of the following:

4.8.1 Recording and Distribution of Documents. Escrow Agent shall cause
the following documents to be filed with the Recorder of the County for recording in the official
records of the County regarding the Property in the following order of priority at Close of
Escrow: (a) the Grant Deed; and (b) any other documents to be recorded regarding the Property
through the Escrow upon the joint instructions of the Parties. At Close of Escrow, Escrow Agent
shall deliver conformed copies of all documents filed for recording with in the official records of
the County through the Escrow to Seller, Buyer and any other Person designated in the written joint
escrow instructions of the Parties to receive an original or conformed copy of each such document.
Each conformed copy of a document filed for recording by Escrow Agent pursuant to this
Agreement shall show all recording information. The Parties intend and agree that this Section
4.8.1 shall establish the relative priorities of the documents to be recorded in the official records
of the County through the Escrow, by providing for recordation of senior interests prior to junior
interests, in the order provided in this Section 4.8.1;

4.8.2 Funds. Distribute all funds held by the Escrow Agent pursuant to the
Escrow Closing Statements approved in writing by Seller and Buyer, respectively;

4.8.3 FIRPTA Affidavit. File the FIRPTA Affidavit with the United States
Internal Revenue Service;

4.8.4 Form 593. File the Form 593 with the California Franchise Tax Board;
and
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4.8.5 Title Policy. Obtain from the Title Company and deliver to Buyer the
Buyer Title Policy issued by the Title Company, with a copy delivered to Seller.

4.9  Close of Escrow. The Close of Escrow shall occur on or before the Escrow
Closing Date. The City Manager in his or her sole and absolute discretion, acting on behalf of the
Seller, is authorized to agree to one or more extensions of the Escrow Closing Date on behalf of
Seller up to a maximum time period extension of ninety (90) days in the aggregate; provided that
there shall be no extension permitted of the June 30, 2017 outside Escrow Closing Date set forth
in Section 1.1.26. If for any reason (other than a Default or Event of Default by such Party) the
Close of Escrow has not occurred on or before the Escrow Closing Date, then any Party not then
in Default under this Agreement may cancel the Escrow and terminate this Agreement, without
liability to the other Party or any other Person for such cancellation and termination, by delivering
Notice of termination to both the other Party and Escrow Agent. Following any such Notice of
termination of this Agreement and cancellation of the Escrow, the Parties and Escrow Agent shall
proceed pursuant to Section 4.13 of this Agreement. Without limiting the right of either Party to
cancel the Escrow and terminate this Agreement pursuant to this Section 4.9, if the Escrow does
not close on or before the Escrow Closing Date and neither Party has exercised its contractual right
to cancel the Escrow and terminate this Agreement under this Section 4.9 before the first date on
which Escrow Agent Notifies both Parties that Escrow is in a position to close in accordance with
the terms and conditions of this Agreement, then the Escrow shall close as soon as reasonably
possible following the first date on which Escrow Agent Notifies both Parties that Escrow is in a
position to close in accordance with the terms and conditions of this Agreement.

4,10 Escrow Costs. Escrow Agent shall Notify Buyer and Seller of the costs to be
borme by each of them at the Close of Escrow by delivering an Escrow Closing Statement to both
Seller and Buyer at least four (4) Business Days prior to the Escrow Closing Date. Each Party
shall pay its own costs and expenses arising in connection with the Close of Escrow (including,
without limitation, its own attorneys’ and advisors’ fees, charges, and disbursements), except
the following costs (“Closing Costs™), which shall be atlocated between the Parties as follows:

()] Escrow Agent charges for the conduct of the Escrow shall be paid one-half
(1/2) by Seller and one-half (1/2) by Buyer;

{b) The cost of the Buyer Title Policy attributable to the standard coverage
portion shall be paid by Seller;

(©) The cost of the Buyer Title Policy attributable to the extended coverage
portion or any additional coverage and any endorsements shall be paid by Buyer;

(d  The cost of any and all State, County, or City documentary stamps or
transfer taxes regarding the conveyance of the Property through the Escrow shall be paid by
Buyer;

© The cost of any recording fees in connection with the recording of any
documents in the official records of the County for the Close of Escrow and any and all other
charges, fees, and taxes levied by each and every Government relative to the conveyance of the Property
through Escrow shall be paid by Buyer;
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® Ad valorem taxes and assessments, if any, upon the Property, prior to
the conveyance of title of the Property to Buyer shall be paid by Seller, and after the
conveyance of title of the Property to Buyer shall be paid by Buyer consistent with Section
4.11 of this Agreement; and

(g  All other closing fees and costs shall be charged to and paid by Seller
and Buyer in accordance with customary practices in the County.

4.11  Allocation of Taxes. Real Estate Taxes relating to the Property, if any, shall be
prorated between Seller and Buyer as of Midnight on the date prior to the Close of Escrow.

412 Escrow Cancellation Charges. If the Escrow fails to close due to Seller’s Default
under this Agreement, Seller shall pay all ordinary and reasonable Escrow and title order
cancellation charges charged by Escrow Agent or Title Company, respectively, If the Escrow
fails to close due to Buyer’s Default under this Agreement, Buyer shall pay all ordinary and
reasonable Escrow and title order cancellation charges charged by Escrow Agent or Title Company,
respectively. Except as set forth in Section 3.3., above, if the Escrow fails to close for any reason
other than the Default of either Buyer or Seller, Buyer and Seller shall each pay one-half (1/2) of
any ordinary and reasonable Escrow and title order cancellation charges charged by Escrow
Agent or Title Company, respectively.

4.13  Escrow Cancellation. If this Agreement is terminated pursuant to a contractual
right granted to a Party in this Agreement to terminate this Agreement (other than due to an
Event of Defanlt by the other Party), the Parties shall do all of the following:

4.13.1 Canceliation Instructions. The Parties shall, within three (3) Business Days
following Escrow Agent’s written request, sign any reasonable Escrow cancellation instructions
requested by Escrow Agent;

4.13.2 Return of Funds and Documents. Within ten (10) Business Days
following receipt by the Parties of a settlement statement of Escrow and title order cancellation
charges from Escrow Agent (if any) or within twenty (20) calendar days following Notice of
termination, whichever is earlier: (a) Buyer or Escrow Agent shall return to Seller all documents
previously delivered by Seller to Buyer or Escrow Agent, respectively, regarding the Property or the
Escrow; (b) Seller or Escrow Agent shall return to Buyer all documents previously delivered by
Buyer to Seller or Escrow Agent, respectively, regarding the Property or the Escrow; (c) Escrow
Agent shall, unless otherwise expressly provided in this Agreement, return to Buyer all funds
deposited in Escrow by Buyer, less Buyer’s share of customary and reasonable Escrow and title
order cancellation charges (if any) in accordance with Sections 3.3 and 4.12 of this Agreement;
and (d) Escrow Agent shall, unless otherwise provided in this Agreement, return to Seller all funds
deposited in Escrow by Seller, less Seller’s share of customary and reasonable Escrow and title
order cancellation charges (if any) in accordance with Section 4.12 of this Agreement.

4.14 Reportto IRS. After the Close of Escrow and prior to the last date on which such

report is required to be filed with the Internal Revenue Service under applicable Federal law,
if such report is required pursuant to Internal Revenue Code Section 6045(e), Escrow Agent
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shall report the gross proceeds of the purchase and sale of the Property to the Internal Revenue
Service on Form 1099-B, W-9 or such other form(s) as may be specified by the Internal
Revenue Service pursuant to Internal Revenue Code Section 6045(e). Concurrently with the
filing of such reporting form with the Intcrnal Revenue Service, Escrow Agent shall deliver a
copy of the filed form to both Seller and Buyer.

4.15 Condemnation. If any material portion of the Property, or any interest in any
pottion of the Property, is taken by condemnation prior to the Close of Escrow by any condemning
authority other than Seller, including, without limitation, the filing of any notice of intended
condemnation or proceedings in the nature of eminent domain, commenced by any governmental
authority, other than Seller, Seller shall immediately give Buyer Notice of such occurrence, and
Buyer shall have the option, exercisable within ten (10) Business Days after receipt of such Notice
from Seller, to either: (i) terminate this Agreement; or (i} continue with this Agreement in
accordance with its terms, in which event Seller shall assign to Buyer any right of Seller to receive
any condemnation award attributable to the Property.

5. REMEDIES AND INDEMNITY

5.1  BUYER’S RIGHT TO SPECIFIC PERFORMANCE AND LIMITATION ON
RECOVERY OF DAMAGES.

5.1.1 ELECTION OF REMEDIES. DURING THE CONTINUANCE OF
AN EVENT OF DEFAULT BY SELLER UNDER THIS AGREEMENT PRIOR TO THE
CLOSING, BUYER SHALL BE LIMITED TO EITHER OF THE FOLLOWING REMEDIES:
(1) AN ACTION AGAINST SELLER FOR SPECIFIC PERFORMANCE OF THIS
AGREEMENT; OR (2) TERMINATION OF THIS AGREEMENT AND AN ACTION TO
RECOVER THE DEPOSIT. UNDER NO CIRCUMSTANCES SHALL SELLER BE LIABLE TO
BUYER UNDER THIS AGREEMENT FOR ANY AMOUNT EXCEEDING THE AMOUNT SET
FORTH IN THIS SECTION 5.1.1, ANY SPECULATIVE, CONSEQUENTIAL,
COLLATERAL, SPECIAL, PUNITIVE OR INDIRECT DAMAGES OR FOR ANY LOSS OF
PROFITS SUFFERED OR CLAIMED TO HAVE BEEN SUFFERED BY BUYER.

5.1.2 WAIVER OF RIGHTS. SELLER AND BUYER EACH
ACKNOWLEDGE AND AGREE THAT SELLER WOULD NOT HAVE ENTERED INTO
THIS AGREEMENT IF SELLER WERE TO BE LIABLE TO BUYER FOR ANY
MONETARY DAMAGES, MONETARY RECOVERY OR ANY REMEDY DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT UNDER THIS AGREEMENT BY SELLER,
OTHER THAN SPECIFIC PERFORMANCE OF THIS AGREEMENT OR TERMINATION
OF THIS AGREEMENT AND PAYMENT OF THE AMOUNT SPECTFIED IN CLAUSE “(2)”
OF SECTION 5.1.1 OF THIS AGREEMENT. ACCORDINGLY, SELLER AND BUYER
AGREE THAT THE REMEDIES SPECIFICALLY PROVIDED FOR IN SECTION 5.1.1 OF
THIS AGREEMENT ARE REASONABLE AND SHALL BE BUYER’S SOLE AND
EXCLUSIVE RIGHTS AND REMEDIES DURING THE CONTINUANCE OF AN EVENT OF
DEFAULT UNDER THIS AGREEMENT BY SELLER. BUYER WAIVES ANY RIGHT TO
PURSUE ANY REMEDY OR DAMAGES AGAINST SELLER ARISING FROM OR
RELATING TO THIS AGREEMENT OTHER THAN THOSE SPECIFICALLY PROVIDED
IN SECTION 5.1.1 OF THIS AGREEMENT.
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5.1.3 CALIFORNIA CIVIL CODE SECTION 1542 WAIVER. BUYER
ACKNOWLEDGES THE PROTECTIONS OF CALIFORNIA CIVIL CODE SECTION 1542
REGARDING THE WAIVERS AND RELEASES CONTAINED IN THIS SECTION 5.1,
WHICH CIVIL CODE SECTION READS AS FOLLOWS:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

5.14 ACKNOWLEDGMENT. BY INITIALING BELOW, BUYER
KNOWINGLY AND VOLUNTARILY WAIVES THE PROVISIONS OF CALIFORNIA
CIVIL CODE SECTION 1542 AND ALL OTHER STATUTES AND JUDICIAL DECISIONS
(WHETHER STATE OR FEDERAL) OF SIMILAR EFFECT SOLELY REGARDING THE
WAIVERS AND RELEASES CONT D IN THIS SECTION 5:1.

Initi zed
Buyer repf ntative(s)

5.1.5 STATEMENT OF INTENT. CALIFORNIA CIVIL CODE SECTION 1542
NOTWITHSTANDING, IT IS THE INTENTION OF BUYER TO BE BOUND BY THE
LIMITATIONS ON DAMAGES AND REMEDIES SET FORTH IN THIS SECTION 5.1, AND
BUYER HEREBY RELEASES ANY AND ALL CLAIMS AGAINST SELLER FOR
MONETARY DAMAGES, MONETARY RECOVERY OR OTHER LEGAL OR EQUITABLE
RELIEF RELATED TO ANY EVENT OF DEFAULT UNDER THIS AGREEMENT BY
SELLER, EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 5.1, WHETHER OR
NOT ANY SUCH RELEASED CLAIMS WERE KNOWN OR UNKNOWN TO BUYER AS
OF THE EFFECTIVE DATE OF THIS AGREEMENT.

5.2 LIQUIDATED DAMAGES TO SELLER. IF THE CLOSE OF ESCROW DOES NOT
OCCUR ON OR BEFORE THE ESCROW CLOSING DATE DUE TO BUYER’S DEFAULT,
THEN SELLER SHALL RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES. THE
AMOUNT OF THE DEPOSIT IS THE REASONABLE ESTIMATE BY THE PARTIES OF
THE DAMAGES SELLER WOULD SUFFER FROM SUCH DEFAULT, IT BEING AGREED
THAT IT IS EXTREMELY DIFFICULT, IF NOT IMPOSSIBLE AND IMPRACTICABLE, TO
FIX THE EXACT AMOUNT OF DAMAGE THAT WOULD BE INCURRED BY SELLER
AS A RESULT OF SUCH DEFAULT BY BUYER. UPON SUCH A DEFAULT BY BUYER,
ESCROW SHALL BE CANCELED AND THE PARTIES SHALL PROCEED IN
ACCORDANCE WITH SECTION 4.12 OF THIS AGREEMENT. IN ADDITION, I[F ALL OR
ANY PORTION OF THE DEPOSIT HAS BEEN DEPOSITED INTO ESCROW BY BUYER,
ESCROW AGENT ISHEREBY IRREVOCABLY INSTRUCTED BY BUYER AND SELLER TO
DISBURSE THE DEPOSIT TO SELLER AS LIQUIDATED DAMAGES FOR BUYER’S
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DEFAULT UNDER THIS AGREEMENT AND FAILURE TO COMPLETE THE
PURCHASE OF THE PREMISES, PURSUANT TO CALIFORNIA CIVIL, CODE SECTIONS
1671, ET. SEQ.

5.3 Legal Actions. Either Party may institute legal action, at law or in equity, to
enforce or interpret the rights or obligations of the Parties under this Agreement or recover
damages, subject to the provisions of Section 5.1 or Section 5.2 of this Agreement, as applicable.

54 Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agrecment, the rights and remedies of the Parties set forth in this Agreement are cumulative and

the exercise by either Party of one or more of such rights or remedies shall not preclude the
exercise by such Party, at the same or different times, of any other rights or remedies for the
same Default or the same rights or remedies for any other Default by the other Party.

5.5 Indemnification.

5.5.1 Buyer Indemnification. Buyer shall Indemnify the Seller Parties against
any Claim related to this Agreement to the extent such Claim arises from: (a) any act, omission or
negligence of the Buyer; (b) any agreements that Buyer (or anyone claiming by or through Buyer)
makes with a Third Person regarding the property; (c) any worker’s compensation claim or
determination relating to any employee of Buyer or its contractors; or (d) any Environmental Claim
attributable to any action or omission of Buyer.

5.5.2 Independent of Imsurance Obligations. Buyer’s indemnification
obligations under this Agreement shall not be construed or interpreted as in any way restricting,
limiting, or modifying Buyer’s insurance or other obligations under this Agreement. Buyer’s
obligation to Indemnify the Seller Parties under this Agreement is independent of Buyer’s
insurance and other obligations under this Agreement. Buyer’s compliance with Buyer’s insurance
obligations and other obligations under this Agreement shall not in any way restrict, limit or modify
Buyer’s indemnification obligations under this Agreement and are independent of Buyer’s
indemmification and other obligations under this Agreement.

5.5.3 Survival of Indemnification and Defense Obligations. The indemnity
and defense obligations of the Buyer under this Agreement shall survive the expiration or earlier
termination of this Agreement,

554 Indemnification Procedures. Wherever this Agreement requires any
Indemnitor to Indemnify any Indemnitee:

(@  Prompt Notice. The Indemnitee shall promptly Notify the
Indemnitor of any Claim.

(b)  Selection of Counsel. The Indemnitor shall select counsel reasonably
acceptable to Indemnitee. If the Indemnitee, in good faith, determines that its interests are not
adequately protected by being provided a defense by the Indemnitor, the Indemnitee (and the
other Indemnified parties) may, at its election, conduct the defense or participate in the defense
of any Claim related in any way to this indemnification. If the Indemnitee, on behalf of the
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Indemnified parties, makes the foregoing election to conduct its own defense or obtain
independent legal counsel in defense of any Claim related to this indemnification, then the
Indemnitor shall pay all of the Legal Costs related thereto, including, without limitation,
reasonable attorneys’ fees and costs.

(c) Cooperation. The Indemnitee shall reasonably cooperate with
the Indemnitor’s defense of the Indemnitee.

(d)  Settlement. The Indemnitor may only settle a Claim with the
consent of the Indemnitee. Any settlement shall procure a complete release of the Indemnitee
from the subject Claims, shall not require the Indemnitee to make any payment to the claimant
and shall provide that neither the Indemnitee, nor the Indemnitor on behalf of the Indemnitee,
admits any liability.

6. GENERAL PROVISIONS
6.1  Incorporation of Recitals. The Recitals of fact set forth preceding this
Agreement are true and correct and are incorporated into this Agreement in their entirety by

this reference.

6.2 Notices, Demands and Communications Between the Parties.

6.2.1 Delivery. Any and all Notices submitted by any Party to another Party
pursuant to or as required by this Agreement shall be proper, if in writing and sent by messenger
for immediate personal delivery, nationally recognized overnight (one Business Day) delivery
service (i.e., United Parcel Service, Federal Express, etc.) or by registered or certified United States
mail, postage prepaid, return receipt requested, to the address of the recipient Party, as designated
below in Section 6.2.2, Notice may be sent in the same manner to such other addresses as either
Party may from time to time designate by Notice in accordance with this Section 6.2. Notice shall be
deemed received by the addressce, regardless of whether or when any retum receipt is received by
the sender or the date set forth on such return receipt, on the day that the Notice is sent by messenger
for immediate personal delivery, one Business Day after delivery to a nationally recognized
overnight delivery service or three (3) calendar days after the Notice is placed in the United
States mail in accordance with this Section 6.2. Any attorney representing a Party may give any
Notice on behalf of such Party.

6.2.2 Addresses. The Notice addresses for the Parties, as of the Effective Date
of this Agreement, are as follows:

To Buyer: Palm Plaza Associates, LLC
Attn: Jim Reynolds
4980 North Harbor Drive, Suite 203
San Diego, California 92106

To Seller: City of National City
1243 National City Boulevard
National City, California 91950
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Attention: City Manager

With a Copy to: Claudia Silva, City Attomey
City of National City
1243 National City Boulevard
National City, California 91950

6.3 Relationship of Parties. The Parties each intend and agree that Seller and Buyer
are independent contracting entities and do not intend by this Agreement to create any
partnership, joint venture or similar business arrangement, relationship or association between
them.

6.4  Warranty Against Payment of Consideration for Agreement. Buyer represents
and warrants to Seller that: (a) Buyer has not employed or retained any Person to solicit or
secure this Agreement upon an agreement or understanding for a commission, percentage,
brokerage or contingent fee, excepting bona fide employees of Buyer and Third Persons to
whom fees are paid for professional services related to the documentation of this Agreement;
and (b) no gratuities, in the form of entertainment, gifts or otherwise have been or will be given
by Buyer or any of Buyer’s agents, employees or representatives to any elected or appointed
official or employee of the Seller in an attempt to secure this Agreement or favorable terms or
conditions for this Agreement. Breach of the representations or warranties of this Section 6.4
shall entitle Seller to terminate this Agreement and cancel the Escrow (if open) upon seven (7)
calendar days Notice to Buyer and, if the Escrow is open, to Escrow Agent. Upon any such
termination of this Agreement, Buyer shall immediately refund any payments made to or on
behalf of Buyer to Seller pursuant to this Agreement or otherwise related to the Property, any
Approval or any CEQA Document, prior to the date of such termination,

6.5  Calculation of Time Periods. Unless otherwise specified, all references to time
periods in this Agreement measured in days shall be to consecutive calendar days, all references
to time periods in this Agreement measured in months shall be to consecutive calendar months
and all references to time periods in this Agreement measured in years shall be to consecutive
calendar years. Any reference to Business Days in this Agreement shall mean consecutive
Business Days,

6.6  Principles of Interpretation. No inference in favor of or against any Party shali
be drawn from the fact that such Party has drafted any part of this Agreement. The Parties
have both participated substantially in the negotiation, drafting and revision of this Agreement,
with advice from legal or other counsel and advisers of their own selection. A word, term or
phrase defined in the singular in this Agreement may be used in the plural, and vice versa, all
in accordance with ordinary principles of English grammar, which shall govern all language
in this Agreement. The words “include” and “including” in this Agreement shall be construed
to be followed by the words “without limitation”. Each collective noun in this Agreement shall
be interpreted as if followed by the words “(or any part of it)””, except where the context clearly
requires otherwise. Every reference to any document, including this Agreement, refers to such
document, as modified from time to time (excepting any modification that violates this
Agreement), and includes all exhibits, schedules, addenda and riders to such document. Every
reference to a law, statute, regulation, order, form or similar governmental requirement refers
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to each such requirement as amended, modified, renumbered, superseded or succeeded, from
time to time.

6.7  Governing Law. The procedural and substantive laws of the State shall govern
the interpretation and enforcement of this Agreement, without application of conflicts or choice of
laws principles or statutes. The Parties acknowledge and agree that this Agreement is entered
into, is to be fully performed in and relates to real property located in the County of San Diego,
State of California. All legal actions arising from this Agreement shall be filed in the Superior
Court of the State in and for the County or in the United States District Court with jurisdiction in
the County.

6.8 Unavoidable Delay; Extension of Time of Performance.

6.8.1 Notice. Subject to any specific provisions of this Agreement stating that
they are not subject to Unavoidable Delay or otherwise limiting or restricting the effects of an
Unavoidable Delay, performance by either Party under this Agreement shall not be deemed or
considered to be in Default, where any such Default is due to the occurrence of an Unavoidable
Delay. Any Party claiming an Unavoidable Delay shall Notify the other Party: (a) within three
(3) calendar days after such Party knows of any such Unavoidable Delay; and (b) within three
(3) calendar days after such Unavoidable Delay ceases to exist. To be effective, any Notice of
an Unavoidable Delay must describe the Unavoidable Delay in reasonable detail. The Party
claiming an extension of time to perform due to an Unavoidable Delay shall exercise
commercially reasonable efforts to cure the condition causing the Unavoidable Delay, within
areasonable time. The extension of time for performance under this Agreement resulting from
the occurrence of an Unavoidable Delay shall commence on the date of occurrence of the
condition causing the Unavoidable Delay and shall, except for a legal action described in
Section 6.12 of this Agreement, in no event be longer than ninety (90) calendar days after
written Notice is received by a Party from the other Party of the occurrence of such an
Unavoidable Delay.

6.8.2 Assumption of Economic Risks. EACH PARTY EXPRESSLY
AGREES THAT ADVERSE CHANGES IN ECONOMIC CONDITIONS, OF EITHER
PARTY SPECIFICALLY OR THE ECONOMY GENERALLY, OR CHANGES IN
MARKET CONDITIONS OR DEMAND OR CHANGES IN THE ECONOMIC
ASSUMPTIONS OF EITHER PARTY THAT MAY HAVE PROVIDED A BASIS FOR
ENTERING INTO THIS AGREEMENT SHALL NOT OPERATE TO EXCUSE OR DELAY
THE PERFORMANCE OF EACH AND EVERY ONE OF EACH PARTY'’S
OBLIGATIONS AND COVENANTS ARISING UNDER THIS AGREEMENT.
ANYTHING IN THIS AGREEMENT TO THE CONTRARY NOTWITHSTANDING, THE
PARTIES EXPRESSLY ASSUME THE RISK OF UNFORESEEABLE CHANGES IN
ECONOMIC CIRCUMSTANCES OR MARKET DEMAND OR CONDITIONS AND
WAIVE, TO THE GREATEST EXTENT ALLOWED BY LAW, ANY DEFENSE, CLAIM,
OR CAUSE OF ACTION BASED IN WHOLE OR IN PART ON ECONOMIC NECESSITY,
IMPRACTICABILITY, CHANGED ECONOMIC CIRCUMSTANCES, FRUSTRATION
OF PURPOSE, OR SIMILAR THEORIES. THE PARTIES AGREE THAT ADVERSE
CHANGES IN ECONOMIC CONDITIONS, EITHER OF THE PARTY SPECIFICALLY
OR THE ECONOMY GENERALLY, OR CHANGES IN MARKET CONDITIONS OR
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DEMANDS, SHALL NOT OPERATE TQ EXCUSE OR DELAY THE STRICT
OBSERVANCE OF EACH AND EVERY ONE OF THE OBLIGATIONS, COVENANTS,
CONDITIONS AND REQUIREMENTS OF THIS AGREEMENT. THE PARTIES
EXPRESSLY ASSUME THE RISK OF SUCH ADVERSE ECONOMIC OR MARKET
CHANGES, WHETHER OR NOT FORESEEABLE AS OF THEg'FECT

TVE DATE.
/4

Initials of Authorized Initials of Buyér
Seller Representative(s)

6.9  Tax Consequences. Buyer acknowledges and agrees that Buyer shall bear any
and all responsibility, liability, costs or expenses connected in any way with any tax
consequences experienced by Buyer related to this Agreement.

6.10 Real Estate Commissions.

6.10.1 Seller Warranty. Seller: (a) represents and warrants that Seller did not
engage or deal with any broker or finder in connection with this Agreement, and no Person is
entitled to any commission or finder’s fee regarding this Agreement on account of any
agreement or arrangement made by Seller; and (b) shall Indemnify Buyer against any breach
of the representation and warranty set forth in Subsection (a) of this Section 6.10.1.

6.10.2 Buyer Warranty. Buyer: (a) represents and warrants that Buyer did not
engage or deal with any broker or finder in connection with this Agreement, and no Person is
entitled to any commission or finder’s fee regarding this Agreement on account of any
agreement or arrangement made by Buyer; and (b) shall Indemnify Seller against any breach
of the representation and warranty set forth in Subsection (a) of this Section 6.10.2.

6.11 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied,
is intended to confer any rights or remedies under or by reason of this Agreement on any Person
other than the Parties and their respective permitted successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation of any Third Person to any Party
or give any Third Person any right of subrogation or action over or against any Party.

6.12 Buyer Assumption of Risks of Legal Challenges. Buyer assumes the risk of

delays or damages that may result to Buyer from each and every Third Person legal action
related to Seller’s approval of this Agreement or any associated Approvals, even in the event
that an error, omission or abuse of discretion by Seller is determined to have occurred. If a
Third Person files a legal action regarding Seller’s approval of this Agreement or any
associated Approvals (exclusive of legal actions alleging violation of Government Code
Section 1090 by officials of Seller), Buyer shall have the option to either: (a) cancel the Escrow
and terminate this Agreement, in which case the Parties and the Escrow Agent shall proceed
in accordance with Section 4.13 of this Agreement; or (b) Indemnify Seller against such Third
Person legal action, including all Legal Costs, monetary awards, sanctions and the expenses of
any and all financial or performance obligations resulting from the disposition of the legal
action; provided, however, that option “(a)” under this Section 6.12 shall only be available to
Buyer prior to the Close of Escrow. Should Buyer fail to Notify Seller of Buyer’s election
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pursuant to this Section 6.12 at least fifteen (15) calendar days before response to the legal
action is required by Seller, prior to the Close of Escrow, Buyer shall be deemed to have elected
to cancel the Escrow and terminate this Agreement pursuant to this Section 6.12 and, following
the Close of Escrow, Buyer shall be deemed to have elected to Indemnify Seller against such
Third Person legal action pursuant to this Section 6.12, all without further Notice to or action
by either Party. Seller shall reasonably cooperate with Buyer in defense of Seller in any legal
action subject to this Section 6.12, subject to Buyer completely performing Buyer’s indemnity
obligations for such legal action. Should Buyer elect or be deemed to elect to Indemnify Seller
regarding a legal action subject to this Section 6.12, but fail to or stop providing such
indemnification of Seller, then Seller shall have the right to terminate this Agreement or cancel
the Escrow (or both) by Notice to Buyer and, if the Escrow is open, to the Escrow Agent.
Nothing contained in this Section 6.12 is intended to be nor shall be deemed or construed to
be an express or implied admission that Seller may be liable to Buyer or any Person for
damages or other relief regarding an alleged or established failure of Seller to comply with the
law. Any legal action that is subject to this Section 6.12 (including any appeal periods and the
pendency of any appeals) shall constitute an Unavoidable Delay and the time periods for
performance by either Party under this Agreement may be extended pursuant to the provisions
of this Agreement regarding Unavoidable Delay.

6.13  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties and their respective heirs, executors, administrators, legal representatives,
successors and assigns.

6.14 Time Declared to be of the Essence. As to the performance of any obligation
under this Agreement of which time is a component, the performance of such obligation within
the time specified is of the essence.

6.15 Entire Agreement. This Agreement integrates all of the terms and conditions
mentioned in this Agreement or incidental to this Agreement, and supersedes all prior or
contemporaneous negotiations or previous agreements between the Parties, whether written or
oral, with respect to all or any portion of the Property.

6.16 Waivers and Amendments. All waivers of the provisions of this Agreement
must be in writing and signed by the authorized representative(s) of the Party making the
waiver. All amendments to this Agreement must be in writing and signed by the authorized
representative(s) of both Seller and Buyer.

6.17 No Implied Waiver. Failure to insist on any one occasion upon strict compliance
with any term, covenant, condition, restriction or agreement contained in this Agreement shall
not be deemed a waiver of such term, covenant, condition, restriction or agreement, nor shall
any waiver or relinquishment of any rights or powers under this Agreement, at any one time
or more times, be deemed a waiver or relinquishment of such right or power at any other time
or times.

6.18  City Manager Implementation. Seller shall implement this Agreement through
the City Manager, acting on behalf of the Seller. The City Manager or his/her designee is
hereby authorized by Seller to enter into agreements and sign documents referenced in this
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Agreement or reasonably required to implement this Agreement on behalf of Seller, to issue
approvals, interpretations or waivers, and to enter into certain amendments to this Agreement
on behalf of Seller, to the extent that any such action(s) does/do not increase the monetary
obligations of Seller. All other actions shall require the consideration and approval of the
Seller’s governing body, unless expressly provided otherwise by action of the Seller’s
governing body. Nothing in this Section 6.18 shall restrict the submission to the Seller’s
governing body of any matter within the City Manager’s authority under this Section 6.18, in
the City Manager’s sole and absolute discretion, to obtain the Seller’s governing body’s
express and specific authorization on such matter. The specific intent of this Section 6.18 is
to authorize certain actions on behalf of Seller by the City Manager, but not to require that such
actions be taken by the City Manager including, without limitation, any extension(s) granted
pursuant to Section 4.9 of this Agreement, without consideration by Seller’s governing body.

6.19 Survival of Agreement. All of the provisions of this Agreement shall be
applicable to any dispute between the Parties arising from this Agreement, whether prior to or
following expiration or termination of this Agreement, until any such dispute is finally and
completely resolved between the Parties, either by written settlement, entry of a non-appealable
Jjudgment or expiration of all applicable statutory limitations periods and all terms and conditions of
this Agreement relating to dispute resolution, indemnity or limitations on damages or remedies
shall survive any expiration or termination of this Agreement,

6.20  Counterparts. This Agreement shall be signed in three (3) triplicate originals,
each of which is deemed to be an original.

6.21 Facsimile or FElectronic Signatures. Signatures delivered by facsimile or
electronic mail shall be binding as originals upon the Party so signing and delivering; provided,
however, that original signature(s) of each Party shall be required for each document to be
recorded.

[Signatures on following page]

SIGNATURE PAGE
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS

Page 29 of 30
Palm Plaza Purchase & Sale Agreement v2

388 of 498




Attachment No. 4

IN WITNESS WHEREOF, the Parties have signed and entered into this Agreement by and
through the signatures of their respective authorized representative(s) as follows:

“SELLER”

“BUYER”

CITY OF NATIONAL CITY, a California PALM PLAZA ASSOCIATES, LLC, a

municipal corporation

By:

California limited liability company
*see notes below

Name:

Title: City Manager

ATTEST:

By:

By:
Name: Vaad M. fe L
Title: MANGGANG— MemBer.

By: W

Name:

Name: L7 T v o Pou o P<

Title: City Clerk

APPROVED AS TO FORM:

By:

Title: ////'&\o\_mi‘ce} \\v«’—\I aewM e (1

*Notes: This document must be executed by the
Corporation’s  Chief  Executive  Officer,
President or Vice-President, on the one hand,
and the Corporations’ Chief Financial Officer,

Name: Claudia Gacitua Silva

Treasurer, Assistant Treasurer or Secretary on

Title: City Attorney the other hand.
KANE, BALLMER & BERKMAN
By:
Name:
Title: Special Counsel
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EXHIBIT “A”
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS

Property Legal Description

The land referred to herein is situated in the State of California, County of San Diego and
described as follows:

Parcel 1 of Parcel Map No. 13257 in the City of National City, filed in the Office of the
County Recorder of San Diego County, May 8, 1894 as File No. 84-170925 of Officiai
Records.

APN: 557-410-20

EXHIBIT A
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EXHIBIT “B”
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS

Grant Deed

[behind this page]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of National City

1243 National City Boulevard
National City, California 91950
Attn: City Manager

MAIL TAX STATEMENTS TO:

PALM PLAZA ASSOCIATES, LLC,
a California limited liability company
Attn: Juan-Pablo Mariscal

3790 Via de la Valle, Suite 311

Del Mar, California 92014

SPACE ABOVE THIS LINE FOR RECORDER’S USE

Assessor’s Parcel No. 557-410-20 OFFICIAL BUSINESS
Document Exempt from Recording Fees
Per Government Code §§ 6103 & 27383

DOCUMENTARY TRANSFER TAX $

_ Computed on the consideration or value of property conveyed; OR

____Computed on the consideration or value of property conveyed less liens or encumbrances
remaining at time of sale.

Signature of Declarant or Agent determining tax

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
CITY OF NATIONAL CITY, a California municipal corporation, herein called “Grantor”,
hereby grants to PALM PLAZA ASSOCIATES, LLC, a California limited liability company,
herein called “Grantee”, all right, title and interest of Grantor in that certain real property in the
City of National City, County of San Diego, State of California, specifically described in Exhibit
“A” attached hereto (“Property”) and incorporated herein by this reference, subject to the existing
easements, restrictions and covenants of record and consistent with the obligations of the Grantee
under the Purchase Agreement (defined below).

Whenever the term “Grantee” is used in this Grant Deed, such term shall include any and
all successors, assigns, and heirs of Grantee in and to the Property, or any interest therein or any
portion thereof.
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1. Conveyance in Accordance With Purchase Agreement. The Property is
conveyed pursuant to that certain Real Property Purchase and Sale Agreement and Joint Escrow
Instructions dated , 20 and entered into by and between Grantor (“Seller”
therein) and Grantee (“Buyer” therein) (“Purchase Agreement”), a copy of which is on file in the
offices of the City Clerk of Grantor as a public record and which is incorporated herein by
reference. Purchase Agreement as used herein shall mean, refer to and include the Purchase
Agreement, as well as any riders, exhibits, addenda, implementation agreements, amendments,
modifications, supplements and attachments thereto or other documents expressly incorporated by
reference in the Purchase Agreement. Any capitalized term not herein defined shall have the same
meaning ascribed to such term in the Purchase Agreement. All of the terms, covenants and
conditions of this Grant Deed shall be binding upon the Grantee and the permitted successors and
assigns of the Grantee.

2. Nondiscrimination. The Grantee herein covenants by and for itself, its heirs,
executors, administrators and assigns, and all persons claiming under or through them, that there
shall be no discrimination against or segregation of any person or group of persons, on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of
Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, sublease, transfer,
use, occupancy, tenure, or enjoyment of the Property, nor shall the Grantee itself or any person
claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or occupancy,
of tenants, lessees, sublessees, subtenants, or vendees of the Property. The foregoing covenants
shall run with the land.

All deeds, leases or contracts made relative to the Property, improvements thereon,
or any part thereof, shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

(@) 1) In deeds: “The grantee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of, any person or group
of persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”

2 Notwithstanding paragraph (1), with respect to familial status,
paragraph (1) shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in paragraph (1) shall
be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil Code, relating
to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Civil Code
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and subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall also apply to the
above paragraph.

(b) D In leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through him or her, and this lease is made and accepted upon and subject to the following
conditions: That there shall be no discrimination against or segregation of any person or group of
persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government
Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises herein leased nor
shall the lessee himself or herself, or any person claiming under or through him or her, establish
or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein leased.”

2 Notwithstanding paragraph (1), with respect to familial status,
paragraph (1) shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in paragraph (1) shall
be construed to affect Sections 51.2, 51.3,51.4,51.10, 51.11, and 799.5 of the Civil Code, relating
to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Civil Code
and subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall apply to the
above paragraph.

(©) In contracts: “There shall be no discrimination against or segregation of
any person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision
(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government
Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the Property,
nor shall the grantee or transferee itself or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants,
or vendees of the Property.”

3. Violations Do Not Impair Liens. No violation or breach of the covenants,
conditions, restrictions, provisions or limitations contained in this Grant Deed shall defeat or
render invalid or in any way impair the lien or charge of any mortgage or deed of trust or security
interest made in good faith and for value as to the Property, whether or not said mortgage or deed
of trust is subordinated to this Grant Deed; provided, however, that any subsequent owner of the
Property, or any interest therein or any portion thereof, shall be bound by such remaining
covenants, conditions, restrictions, limitations and provisions, whether such owner’s title was
acquired by foreclosure, deed in lieu of foreclosure, trustee’s sale or otherwise.

4. Covenants Run With Land. All covenants contained in this Grant Deed shall be
covenants running with the land. All of the Grantee’s obligations and covenants hereunder shall
remain in effect in perpetuity.
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5. Covenants For Benefit of Grantor. All covenants without regard to technical
classification or designation, legal or otherwise, shall be, to the fullest extent permitted by law and
equity, binding for the benefit of the Grantor and its successors and assigns, and such covenants
shall run in favor of, and be enforceable by, the Grantor and its successors and assigns, against
Grantee, its successors and assigns, to or of the Property conveyed herein or any portion thereof
or any interest therein, and any party in possession or occupancy of the Property or portion thereof,
for the entire period during which such covenants shall be in force and effect, without regard to
whether the Grantor is or remains an owner of any land or interest therein to which such covenants
relate. The Grantor and its successors and assigns, in the event of any breach of any such
covenants, shall have the right to exercise all the rights and remedies and to maintain any actions
at law or suits in equity or other proper proceedings to enforce the curing of such breach.

[Signatures On Next Page]
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IN WITNESS WHEREOF, Grantor and Grantee have caused this instrument to be

executed on their behalf by their respective officers hereunto duly authorized this day of
,2016.
“GRANTOR”
“SELLER”

Palm Plaza City Grant Deed v1

CITY OF NATIONAL CITY, a California
municipal corporation

By:
Name:
Title: City Manager

ATTEST:

By:
Name:
Title: City Clerk

APPROVED AS TO FORM:

By:
Name: Claudia Gacitua Silva
Title: City Attorney

[Signatures Continue On Next Page]

Page 5 of 6

396 of 498




Attachment No. 4

CERTIFICATE OF ACCEPTANCE OF GRANT DEED

This is to certify that the interest in real property conveyed by the CITY OF NATIONAL
CITY to PALM PLAZA ASSOCIATES, LLC, a California limited liability company, is hereby
accepted by the undersigned officer on behalf of Grantee, through his or her signature below,
subject to all of the matters hereinbefore set forth, and Grantee consents to recordation thereof by
its duly authorized officer.

“GRANTEE”
*see notes below

PALM PLAZA ASSOCIATES, LLC,
a California limited liability company

Dated: By:
Name:
Title:

Dated: By:
Name:
Title:

*Notes: This document must be executed by the Corporation’s Chief Executive Officer, President
or Vice-President, on the one hand, and the Corporations’ Chief Financial Officer, Treasurer,
Assistant Treasurer or Secretary on the other hand.

Page 6 of 6
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Attachment No. 4

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

o Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact O Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator O Trustee O Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

0 Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact 0 Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator o Trustee 0 Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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Attachment No. 4

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

o Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact O Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator O Trustee O Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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Attachment No. 4

EXHIBIT “A”

LEGAL DESCRIPTION

The land referred to herein is situated in the State of California, County of San Diego and
described as follows:

Parcel 1 of Parcel Map No. 13257 in the City of National City, filed in the Office of the County
Recorder of San Diego County, May 8, 1894 as File No. 84-170925 of Official Records.

APN: 557-410-20

Exhibit A
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CC/CDC-HA Agenda
8/16/2016 — Page 405

The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City reducing the property tax rate for the Library
General Obligation Bonds for Fiscal Year 2017 from 0.92 cents per $100 of assessed
valuation to 0.88 cents, a decrease of 4.55% (Finance)
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CITY OF NATIONAL CITY, CALIFORNIA
COUNCIL AGENDA STATEMENT

MEETING DATE:  August 16, 2016 AGENDA ITEM NO.

ITEM TITLE:

Resolution of the City Council of the City of National City reducing the property tax rate for the Library
General Obligation Bonds for Fiscal Year 2017 from 0.92 cents per $100 of assessed valuation to
0.88 cents, a decrease of 4.55%.

PREPARED BY: Javier Carcamo, Financial Services Officer DEPARTMENT: Finance
PHONE: 619-336-4331 APPROVED BY: ‘“PHand Zolats ™
EXPLANATION:

In the special municipal election held on March 5, 2002, more than two-thirds of National City’s eligible voters
approved the issuance of General Obligation Bonds to fund the construction of the new National City Library. In
April 2003, the City issued the General Obligation Bonds in the aggregate principal amount of $6 million. Those
bonds mature on August 1% of each of the years 2004 through 2028.

In 2012, the City refinanced the bonds to lower the interest rate on the bonds and to decrease the tax burden
required for repayment. The amount of principal and interest to be paid each year is generated through the
proceeds of property taxes received from the County of San Diego.

Each year, the City must establish the property tax rate that is needed to raise the revenue required to service its
annual bonded indebtedness. For Fiscal Year 2017, the calculated property tax rate is 0.88 cents per $100 of
assessed value. This is a 4.55% reduction from the prior year rate of 0.92 cents and the 6" consecutive tax rate
reduction since Fiscal Year 2011. The total tax rate reduction since Fiscal Year 2011 is approximately 38.03%.

FINANCIAL STATEMENT: APPROVED: “Zask Zolzz="  Finance
ACCOUNT NO. APPROVED: MIS
NA

ENVIRONMENTAL REVIEW:

This is not a project and, therefore, not subject to environmental review.

ORDINANCE: INTRODUCTION: FINAL ADOPTION:

STAFF RECOMMENDATION:

Adopt the resolution, reducing the property tax rate for the Library General Obligation Bonds for Fiscal
Year 2017 from 0.92 cents per $100 of assessed valuation to 0.88 cents.

BOARD / COMMISSION RECOMMENDATION:

ATTACHMENTS:

1. General Obligation Bond Tax Rate Computation for Fiscal Year 2017
2. Resolution
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CC/CDC-HA Agenda
8/16/2016 — Page 409

The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City approving a Conditional Use Permit for a craft

beer tasting room (Novo Brazil) at 27 & 41 East 8th Street. (Applicant: Joshua Renner)
(Case File 2016-12 CUP (Planning)
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CC/CDC-HA Agenda
8/16/2016 — Page 415

The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City authorizing the execution of an Order of
Vacation of 250 feet of A Avenue located south of East 28th Street and north of East 29th
Street. (Applicant: Frank Motors) (Case File No. 2013-23 SC) (P
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CITY OF NATIONAL CITY, CALIFORNIA
COUNCIL AGENDA STATEMENT

MEETING DATE:  Aygust 16, 2018 AGENDA ITEM NO.

ITEM TITLE:

Resolution of the City Council of the City of Nationa! City authorizing the execution of an Order of Vacation of
250 feet of “A” Avenue located south of East 28" Street and north of East 29" Street. (Applicant: Frank
Motors) (Case File No. 2013-23 SC)|

PREPARED BY: Martin Reeder, AICP M DEPARTMENT: IP%Z
PHONE: 1619-336-4313 APPROVED BY: -

EXPLANATION: ?
The City Council held public hearings on December 16, 2014, March 17, 2015,“June 2, 2015, June 7, 2016

and finally on June 21, 2016. At the June 215t public hearing the City Council asked staff to return with a
resolution to deny the applicants’ street vacation request due to the current and prospective public use of the
street proposed to be vacated. At the meeting of August 2, 2016, the Council asked staff to bring back a

subsequent resolution to approve the street vacation (closure) based on findings for approval presented at
the June 21, 2016 public hearing.

The attached resolution is needed to take action on the item|

FINANCIAL STATEMENT: APPROVED: Finance
ACCOUNT NO. | APPROVED: MIS
ENVIRONMENTAL REVIEW:

Exempt pursuant to CEQA, Section 15305 (Minor Alterations in Land Use Limitations)

ORDINANCE: INTRODUCTION: | FINAL ADOPTION: |

STAFF RECOMMENDATION:

BOARD / COMMISSION RECOMMENDATION:

Exempt pursuant to CEQA, Section 15305 Minor Alterations in Land Use Limitations, Class 5. The street and
alley vacation do not result in any changes in land use.

ATTACHMENTS:

1. Resolution
2. Order of Vacation
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ORDER OF VACATION

The City of National City, by authority of Resolution No. duly adopted
on August 16, 2016 by the City Council of the City of National City, hereby orders
the vacation of the 250 feet of “A” Avenue between East 28" Street and East 29"
Street, more particularly described in Exhibit "A", attached hereto.

Executed this 16" day of August, 2016.

RON MORRISON, MAYOR

MICHAEL R. DALLA,
CITY CLERK
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CC/CDC-HA Agenda
8/16/2016 — Page 424

The following page(s) contain the backup material for Agenda Item: Resolution of the
City Council of the City of National City, 1) awarding a contract to Portillo Concrete,
Inc. in the not-to-exceed amount of $2,496,925 for the Sewer Line Replacement and
Upsizing Project, CIP No. 16-05; 2) authorizing a 15% contingency i
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CITY OF NATIONAL CITY, CALIFORNIA
COUNCIL AGENDA STATEMENT

MEETING DATE:  August 16, 2016 AGENDA ITEM NO.

ITEM TITLE:

Resolution of the City Council of the City of National City, 1) awarding a contract to Portillo Concrete, Inc. in the
not-to-exceed amount of $2,496,925 for the Sewer Line Replacement and Upsizing Project, CIP No. 16-05; 2)
authorizing a 15% contingency in the amount of $374,538.75 for any unforeseen changes; 3) authorizing the
Mayor to execute the contract; and 4) authorizing the appropriation of $1,500,000 in the Sewer Upsizing CIP
account from Sewer Service Fund balance.

PREPARED BY: Jose Lopez, Junior Engineer - Civil DEPARTMENT: Engineering/Public Works
PHONE: 619-336-4312 APPROVED BY: /

EXPLANATION: ) .
See attached. .

YA
— , '
FINANCIAL STATEMENT: APPROVED: M Zﬁ-’;nance
ACCOUNT NO. APPROVED: MIS

125-408-500-598-2024 (Sewer Upsizing CIP)

ENVIRONMENTAL REVIEW:
N/A
ORDINANCE: INTRODUCTION: FINAL ADOPTION:

STAFF RECOMMENDATION:

Adopt Resolution awarding a contract to Portillo Concrete, Inc. in the not-to-exceed amount of $2,496,925 for the
Sewer Line Replacement and Upsizing Project, CIP No. 16-05.

BOARD / COMMISSION RECOMMENDATION:
N/A

ATTACHMENTS:

1. Explanation

2. Bid Opening Summary

3. Three Lowest Bidders Summary
4. Resolution
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CC/CDC-HA Agenda
8/16/2016 — Page 435

The following page(s) contain the backup material for Agenda Item: Temporary Use
Permit — Pumpkin Station hosted by Pinery Christmas Trees, Inc. at Westfield Plaza

Bonita Mall from September 23, 2016 thru October 31, 2016 with no waiver of fees.
(Neighborhood Services)
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CC/CDC-HA Agenda
8/16/2016 — Page 455

The following page(s) contain the backup material for Agenda Item: City Council
direction regarding parking options for El Toyon Park parking lot. (Engineering/Public

Works)
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CC/CDC-HA Agenda
8/16/2016 — Page 463

The following page(s) contain the backup material for Agenda Item: City Council Policy
#118 - City Council attendance at staff-level working groups. (City Manager)
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CC/CDC-HA Agenda
8/16/2016 — Page 484

The following page(s) contain the backup material for Agenda Item: City Council
discussion of term limits for City Council members. (City Manager, City Clerk and City
Attorney) **Continued from Council meeting of 6/21/16**
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